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SECURITIES ACT OF 1933 
Release No. 5425/September 27, 1973 


The Commission has placed on the Foreign Restricted List 
the Atlantic and Pacific Bank & Trust Co. Ltd. of Nassau 
in the Bahamas. 


This reputed bank has issued certificates of deposit in de- 
nominations of $50,000 to United States nationals who are 
endeavoring to exchange these certificates in the United 


States for valuable assets, including, in one instance, eleven 
luxury automobiles. All efforts by the persons to whom 
these certificates have been offered to collect the amounts 
purportedly represented by the certificates have proved 
futile. It is reported that on September 7, 1973 the Depu- 
ty Prime Minister and Minister of Finance of the Govern- 
ment of the Bahamas, upon the advice of the Ministry of 
Finance and the Monetary Authority, revoked the license 
of the Atlantic and Pacific Bank & Trust Co. Ltd. under 
the authority of the Banks and Trust Companies Regula- 
tion Act, and further ordered that the bank wind up its 
business and be liquidated. 


It has not been possible to determine whether the Certifi- 
cates of Deposit outstanding in the United States pur- 
portedly issued by Atlantic and Pacific Bank & Trust Co. 
Ltd. represent bona fide deposits that have been made or 
whether these Certificates of Deposit will have any value 
upon the liquidation of Atlantic and Pacific Bank & Trust 
Co. Ltd. 


Certificates of deposit are securities within the definition of 
Sectiori 2(1) of the Securities Act of 1933. No registration 
statement has been filed with the Commission or has be- 
come effective covering any securities issued by the At- 
lantic and Pacific Bank & Trust Co. Ltd., of Nassau in the 
Bahamas, on the Foreign Restricted List, which is com- 
posed of issuers whose securities are being offered in viola- 
tion of Section 5 of the Securities Act of 1933. 


Anyone obtaining additional information with respect to 
offers of certificates of deposit or other securities pur- 
portedly having been issued by Atlantic and Pacific Bank 
& Trust Co. Ltd. is requested to forward it as soon as 
possible to Larry B. Grimes, Branch Chief, Division of En- 
forcement, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D. C. 20549. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10402/September 24, 1973 


Admin. Proc. File No. 3-2409 
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In the Matter of 


FRED L. G. KUEHM 
167 North Avenue 
Westport, Connecticut 


ORDER DISMISSING PROCEEDINGS 


Because of the respondent's death, IT IS ORDERED that 
the proceedings heretofore instituted pursuant to Section 
15(b) of the Securities Exchange Act with regard to alleged 
violations of the securities acts by Fred L. G. Kuehm be, 
and they hereby are, dismissed. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10403/September 24, 1973 


The Securities and Exchange Commission announced pur- 
suant to Sections 15(c) (5) and 19(a) (4) of the Securities 
Exchange Act of 1934 (“Exchange Act”) the temporary 
suspension of over-the-counter and exchange trading in all 
securities of Sanitas Service Corp. ("Sanitas”) a Connecticut 
corporation located in Hartford, Connecticut, for a ten-day 
period commencing at 10:30 A. M. (EDT) on September 
24, 1973 and continuing through October 3, 1973. 


The Commission initiated the trading suspension in securi- 
ties of Sanitas because of the lack of adequate and accurate 
public information concerning the company in light of recent 
developments as related below. 


The American Stock Exchange halted trading in securities of 
Sanitas on September 19, 1973. Subsequently Sanitas is- 
sued a release indicating: (1) that Sanitas’ directors held a+ 
special meeting September 17, 1973, during which they 
voted to omit the usual three cent quarterly dividend and, 
(2) that David Weintraub, Chief Executive Officer of 
Sanitas, relinquished his post. Additionally, it was announced 
that Sanitas expects a net loss of about $1.3 million for its 
fiscal year ended June 30, 1973 arising principally from pro- 
posed audit adjustments; that the reported unaudited net 
income for the nine months ended March 31, 1973 was 
$907,641; and that the results from both periods include a 
$1.9 million loss from discontinued operations of the 
Detroit Industrial Laundry. The Sanitas release further 
stated that a shareholders derivative action has been filed in 
the federal District Court of Connecticut arising out of a 
previously announced sale of Sanitas’ Detroit Industrial 
Laundry operation to a limited partnership in which certain 
of Sanitas’ officers and directors were participants. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 
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Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the trading suspension no quotation may 
be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer has 
any questions as to whether or not he has complied with 
said rule, he should not enter any quotation but immediately 
contact tne staff of the Division of Enforcement in Wash- 
ington, D. C. If any broker or dealer is uncertain as to what 
is required by Rule 15c2-11, he should refrain from enter- 
ing quotations relating to the securities in question until 
such time as he has familiarized himself with said rule and 
is certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in violation 
of said rule, the Commission will consider the need for 
prompt enforcement action. 








SECURITIES EXCHANGE ACT OF 1934 
Release No. 10404/September 25, 1973 


Admin. Proc. File No. 3-4106 
In the Matter of 


GEORGE VITTORIO } 


Dania, Florida 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these proceedings pursuant to Sections 15(b) and 15A of 
the Securities Exchange Act, George Vittorio failed to file 
an answer as directed by the order for proceedings. Under 
Rule 7(e) of the Commission’s Rules of Practice, Vittorio 

is deemed to be in default and the proceedings may be de- 
termined against him upon consideration of the order for 
proceedings, the allegations of which may be deemed to be 
true as to him. 


On the basis of the allegations of the order for proceedings, 
it is found that: 1/ 


1. During the period from about January 1, 1967 to De- 
cember 31, 1969, Vittorio willfully violated Section 17(a) 

of the Securities Act and Section 10(b) of the Exchange 

Act and Rule 10b-5 thereunder in connection with the 
establishment of nominee and profit-sharing accounts for 

the purpose of purchasing and selling new-issue securities } 
which were intended for distribution to the public. 


2. During the above period Vittorio willfully aided and 
abetted violations of Section 17(a) of the Exchange Act ' 
and Rule 17a-3 thereunder in connection with the establish- 
ment of customer accounts which concealed his beneficial 
interest in the transactions effected in them. 


In view of the foregoing it is in the public interest to bar 
Vittorio from association with any broker or dealer. 





Accordingly, 1T 1S ORDERED that George Vittorio be, 
and he hereby is, barred from association with any broker 
or dealer. 
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For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings are binding only upon Vittorio. 





SECURITIES EXCHANGE ACT OF 1934 
Release 10405/September 25, 1973 


Re: GOTHAM SECURITIES CORP. 


The Securities and Exchange Commission today ordered 
public administrative proceedings under the Securities Ex- 
change Act of 1934 against Gotham Securities Corp., its 
president, Peter Caplin, and a former employee George C. 
Bergleitner Jr; Mayflower Securities Co., Inc. and its vice 
president Joe Milana; Aurrie Management Co. Inc., Aurrie 
and Co. Inc., and their president Gregory Aurrie, all of 
N.Y.C. 


The order is based upon allegations that the above named 
persons and corporations created and artificially stimulated 
the market for Marcon Electronics Corp. stock in order to 
induce its purchase or sale, at a time when said stock repre- 
sented ownership in a non-existant corporation which had 
no charter, no assets and no value. The order further alleges 
that Gotham, Caplin and Bergleitner violated Rule 15c2-11 
(under Section 15(c) (2) of the Securities Exchange Act of 
1934) by causing quotes to be published in an interdealer 
quotation medium without first having available the infor- 
mation necessary to fulfill the requirements of said rule. 
Finally, the order alleges that Gotham, Caplin and May- 
flower failed reasonably to supervise persons subject to 
their supervision. 


A hearing will be scheduled by further order to take evi- 
dence on the staff's allegations and to afford the respond- 
ents an opportunity to offer any defenses thereto for the 
purpose of determining whether the allegations are true, and 
if so, whether any action of a remedial nature should be 
ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10406/September 26, 1973 


Admin. Proc. File No. 3-3460 
In the Matter of 

L. F. ROTHSCHILD & CO. 
99 William Street 


New York, New York 
(81-147) 


PATRICIA M. HOWE 
FINDINGS AND ORDER IMPOSING CENSURES 


In these proceedings pursuant to Sections 15(b), 15A and 
19(a) (3) of the Securities Exchange Act and Section 203(e) 
of the Investment Advisers Act of 1940, L. F. Rothschild 

& Co., a registered broker-dealer, and Patricia M. Howe, a 
general partner, have submitted an offer of settlement. 
Solely for purposes of this proceeding or any other proceed- 
ing pursuant to the above provisions, and without admitting 
or denying the allegations in the order for proceedings, re- 
spondents have consented to findings of certain willful vio- 
lations as alleged in that order and to a censure of each of 
them. 


After consideration of the offer of settlement and upon the 
recommendation of its staff, the Commission determined 

to accept the offer. On the basis of the order for proceed- 
ings and the offer of settlement, it is found that during the 
period from about September 1965 to about October 1969 
respondents willfully violated Section 17(a) of the Securi- 
ties Act of 1933 and Section 10(b) of the Securities Ex- 
change Act and Rule 10b-5 thereunder, in that they failed 
to disclose fully to the Washington State Finance Committee 
that during the period respondents were transacting substan- 
tial business with the Washington State Finance Committee 
through its former Executive Secretary, Howe made per- 
sonal loans to the Executive Secretary and respondents ex- 
tended other favors and benefits to the Executive Secretary. 


1/ 


In connection with the offer, respondents represented that 
Howe was a personal acquaintance of the Executive Secre- 
tary for some years prior to the period in question and 
prior to the time he became Executive Secretary. 


In view of the foregoing it is appropriate in the public inter- 
est to censure respondents as specified in the offer of settle- 
ment. 


Accordingly, 1T 1S ORDERED that L. F. Rothschild & Co., 
and Patricia M. Howe be, and they hereby are, censured. 


For the Commission, by the Office of Opinions and Review 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings are binding only upon the above-captioned 
respondents. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10407/September 26, 1973 


Admin. Proc. File No. 3-4320 


In the Matter of 
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1L.F.S. INVESTORS SERVICES, INC. 
Chevy Chase, Maryland 
(814456) 


MAC-VEE INVESTMENT COMPANY, INC. 
Manassas, Virginia 


THOMAS W. McCREARY 


JIM MORTGAGE BROKERS, INC. 
Fairfax City, Virginia 


JAMES A. JENSEN 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these remedial proceedings pursuant to the Securities Ex- 
change Act offers of settlement have been submitted by 
1.F.S. Investors Services , Inc., a registered broker-dealer, 
Mac-Vee Investment Company, Inc., JIM Mortgage Brokers, 
Inc., Thomas W. McCreary, who was president of Mac-Vee, 
and James A. Jensen, President of JIM. Solely for the pur- 
pose of these proceedings and any other proceedings pur- 
suant to specified provisions of the Exchange Act and with- 
out admitting or denying the charges in the order for pro- 
ceedings, respondents consented to findings of misconduct 
as alleged in that order and to the imposition of specified 
sanctions. Upon the recommendation of its staff, the Com- 
mission determined to accept the offers of settlement. 


On the basis of the order for proceedings and the offers of 
settlement, it is found that: 


1. During the period from about December 1971 to about 
March 1973 Mac-Vee, JIM, McCreary and Jensen willfully 
violated Sections 5(a) and 5(c) of the Securities Act, in that 
they offered, sold and delivered securities of Del Rio Springs, 
Inc., as to which no registration statement under that Act 
had been filed or was in effect. 


2. During the above period Mac-Vee, JIM, McCreary and 
Jensen willfully violated Section 17(a) of the Securities Act 


and Section 10(b) of the Exchange Act and Rule 10b-5 there- 


under in connection with transactions in Del Rio securities. 
They made false and misleading statements concerning, 
among other things, the assurances of certain yields on an 
investment in the securities, the risks involved in such in- 
vestment, the financial condition of the entities involved in 
the investment, the lack of liquidity of the securities, and 
the fees, commissions, discounts and interest rates involved 
in transactions in such securities. 


3. During the period specified above Mac-Vee and JIM, will- 
fully aided and abetted by McCreary and Jensen, willfully 
violated Section 15(a) of the Exchange Act by effecting 
transactions as brokers and dealers without being registered 
with the Commission. 


4. |.F.S. failed reasonably to supervise McCreary and Jensen, 
who had been associated with it, with a view to preventing 
the above violations. 


On March 21, 1973, the United States District Court for 
the District of Arizona, on the basis of a complaint filed by 
this Commission, permanently enjoined Mac-Vee, JIM, 
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McCreary and Jensen from offering, selling and delivering 
securities as to which no registration statement had been 
filed or was in effect. 1/ 


The offers of settlement provide that |.F.S. may be cen- 
sured, and that Mac-Vee, JIM, Jensen and McCreary may be 
suspended from association with any broker or dealer or 
member of a registered securities association for three months, 
following which Jensen and McCreary may be suspended, 
until further order of the Commission, from any such 
association in any supervisory capacity, or in any capacity 
in which they are not subject to supervision. In Support of 
their offers of settlement Mac-Vee, McCreary, JIM and Jen- 
sen state that they have cooperated with the Commission's 
staff. Those respondents variously assert that Mac-Vee and 
JIM are in the process of dissolution, that McCreary is now 
engaged in activities wholly unrelated to the securities 
business and has no intention of returning to it, and that 
neither Mac-Vee nor McCreary has ever been the subject 

of any prior disciplinary action by the Commission or any 
other regulatory body. Finally, |.F.S. asserts that McCreary 
and Jensen are no longer employed by it, and that it will 
take specified steps to prevent the recurrence of any mis- 
conduct. 


In view of the foregoing it is appropriate in the public in- 
terest to impost the sanctions specified in the offers of 
settlement. 


Accordingly, 1T IS ORDERED that |.F.S. Investors Services, 
Inc. be, and it hereby is, censured, and that commencing 
with the opening of business on the date of this order Mac- 
Vee Investment Company, Inc., JIM Mortgage Brokers, Inc., 
Thomas W. McCreary and James A. Jensen be, and they here- 
by are, suspended from association with any broker or 
dealer or member of a registered securities association for a 
period of three months, following which Jensen and 
McCreary are suspended, until further order of the Com- 
mission, from any such association in any supervisory or 
unsupervised capacity. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons ) 


Secretary 


1/ S.E.C. v. Del Rio Springs, Inc., et al., Civil Action No. 
73-181. 





SECURITIES EXCHANGE ACT OF 1934 ' 
Release No. 10408/September 26, 1973 


The Securities and Exchange Commission today announced \ 
the termination of the suspension in trading of the common 
stock and cumulative convertible preferred, Series A and B, 
of COASTAL STATES GAS CORPORATION (“Coastal”); 
of the First Mortgage Bonds Series A 5% due 1983, Series 

B 5% due 1985, Series C 62% due 1986, Series D 7 5/8% 
due 1989, and Series E 7 %% due 1991, 5 4% Sinking Fund 
Debentures due 1977, and 6% Sinking Fund Debentures due 
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March 1980 of COASTAL STATES GAS PRODUCING 
COMPANY; First Mortgage 7 %2% Pipeline Bonds due 1992, 
8 %% Debentures due 1991, First Mortgage 8% Pipeline 
Bonds due 1989, and Cumulative Preferred 5%, 5.35% and 
5.50% of COLORADO INTERSTATE CORPORATION; 
First Mortgage 3.35% Pipeline Bonds due 1974, First 
Mortgage 4.70% Pipeline Bonds due 1979, and 4%% De- 
bentures due 1984 of COLORADO INTERSTATE GAS 
COMPANY; and 11% Debentures due 1975 of CIC IN- 
DUSTRIES, INC., effective midnight (EDT) September 26, 
1973. 


The Commission initiated the suspension of trading in the 
securities of Coastal on June 5, 1973 because of the cir- 
culation of rumors concerning the accuracy of Coastal’s 
stated gas reserves, the effect of disputes arising under cer- 
tain contracts between Coastal and other parties, the de- 
liverability of gas under existing contracts and the impact on 
Coastal’s revenues and earnings of the Texas Railroad Com- 
mission’s curtailment order, and because of the impact of 
the rumors upon the price and market for Coastal’s securi- 
ties. The suspensions of trading in the securities of Coastal 
States Gas Producing Co., Colorado Interstate Corp., and 
Colorado Interstate Gas Co. were initiated on August 8, 
1973, and of CIC Industries, Inc., on August 14, 1973 
because of questions which arose concerning the financial 
statements of Coastal during the fiscal years 1971 and 1972, 
and the accuracy of statements concerning available gas 
reserves. Coastal States Gas Producing Company is a wholly- 
owned subsidiary of Coastal; Colorado Interstate Gas Com- 
pany is a division of Colorado Interstate Corporation; Colo- 
rado Interstate Corporation was merged into Coastal in 
January 1973; and CIC Industries, Inc. is a subsidiary of 
Colorado Interstate Corporation. 


On September 11, 1973, the Commission filed a complaint 
against Coastal, Coastal States Gas Producing Company, Lo- 
Vaca Gathering Company and Oscar S. Wyatt, Jr., charging 
violations of the anti-fraud and reporting provisions of the 
Securities Exchange Act of 1934. More particularly, the 
complaint alleged that Coastal and Coastal States Gas 
Producing Co. had disseminated press releases and that Oscar 
Wyatt, Jr. had made speeches regarding Coastal’s earnings 
goals, availability of reserves to meet long-term contractual 
commitments, the ability of Coastal to increase its reserves 
during national shortages, and Coastal’s effectuation of 
short-term transactions while awaiting improved price 
conditions in long-term markets, but omitted to disclose in 
public statements and in filings with the Commission that 
defendants entered into transactions, described in the com- 
plaint, affecting deliverability, availability of gas, earnings 
and profitability after they recognized shrinking profit 
margins and an impending shortage of available natural gas, 
which transactions had the effect of increasing short-term 
profitability and depleting available gas reserves necessary to 
fulfill long-term commitments. Coastal and Wyatt were also 
alleged to have failed to disclose Wyatt's guarantee of the 
obligations of a gas producer to a bank in connection with 
credit extended by the bank to assure payment.of a note to 
Lo-Vaca for $4.8 million, an agreement converting take-or- 
pay penalties to gas prepayments, and modifications of con- 
tracts possibly resulting in contingent liabilities, which 
transactions may have had a material effect on the report- 
ing of stated earnings during 1971 and 1972. 


The defendants consented to the entry of a final judgment 


of permanent injunction without admitting or denying the 
allegations and a final judgment was issued by the United 
States District Court for the Southern District of Texas. In 
addition to the injunction, the order provided, among other 
things, for the increase in Coastal’s Board of Directors from 
10 members to 13, with 7 new independent members satis- 
factory to the Commission; for an election by the Coastal 
Board of a new three-member Executive Committee, two of 
whom shall be new independent members; for the appoint- 
ment of an independent audit committee, the majority of 
which shall be new members; for Coastal to request its in- 
dependent auditors to furnish the Commission with results 
of a special review of certain transactions pertaining to 
Coastal’s 1971 and 1972 financial statements and for the 
company to make within 60 days of receipt of such audi- 
tors’ reports such disclosures and filings with the Commission 
as are required; and for Coastal in the future to file required 
reports and to deliver to shareholders annual reports making 
full and more detailed disclosures concerning deliverability 
of gas, total gas reserves, and an explanation of numerous 
factors which may affect the company’s ability to acquire 
increased reserves and deliverability capacity. (See Litiga- 
tion Release No. 6054, dated September 12, 1973.) 


The Commission was informed that on September 13, 1973 
Coastal mailed to security holders and members of the 
investment community a 16-page Special Report to Security 
Holders for the Six Months Ended June 30, 1973, in which 
the Court's final judgment, but not the complaint, was re- 
produced, in which Coastal refers to past reports of gas re- 
serves and new reporting procedures as to gas reserves and 
availability, to issues confronting Lo-Vaca Gathering Com- 
pany, Coastal’s principal intrastate subsidiary, to refining 
and marketing operations, to an accounting review being 
conducted by Coastal’s independent auditors and certain 
information revealed, to a pending Colorado Interstate 
Corporate rate adjustment application to the Federal 

Power Commission, to Coastal’s exploration and drilling 
programs, and to certain pending lawsuits, including 

United States Department of Justice’s anti-trust suit challeng- 
ing agreements between Coastal and Texaco, Inc., and pri- 
vate suits involving the Coastal and Colorado Interstate 
Corporation combination. Financial statements for the 
period ending June 30, 1973 were also included. The Com- 
mission has not passed upon the accuracy of statements con- 
tained in such Special Report, and advises that, in consider- 
ing such Report, persons should be aware of the informa- 
tion contained in this release. 


The Commission is continuing its investigation of certain 
matters relating to the business of Coastal, and the com- 
pany is continuing to make information available to the 
Commission's staff in accordance with the terms of the 
Court's final judgment. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, with respect to certain of the subject securities 
which are traded in the over-the-counter market, pursuant 
to Rule 15c2-11 under the Exchange Act, at the termini- 
ation of the suspension, no quotation may be entered un- 
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less and until they have strictly complied with al! of the 
provisions of said rule. If any broker or dealer has any 
questions as to whether or not he has complied with said 
rule, he should not enter any quotation but immediately 
contact the staff of the Securities and Exchange Com- 
mission, Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that 

all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10409/September 27, 1973 


The Securities and Exchange Commission has issued notices 
giving interested persons until October 12 to request a hear- 
ing upon applications of the Cincinnati Stock Exchange for 
unlisted trading privileges in the common stocks of the 
following companies: 

Aetna Life and Casuaity Co. 

Amerada Hess Corp. 

American Telephone & Telegraph Co. 

American Hospital Supply Corp. 

Baxter Laboratories, Inc. 

Becton, Dickinson and Co. 

Braniff Airways, Inc. 

The Chase Manhattan Corp. 

Chessie System, Inc. 

City Investing Co. 

Continental Telephone Corp. 

Control Data Corp. 

Esmark, Inc. 

First National City Corp. 

Georgia-Pacific Corp. 


Holiday Inns Inc. 


Howard Johnson Co. 


Hughes Tool Co. 


Imperial Corporation of America 
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Johns-Manville Corp. 
The Louisiana Land & Exploration Company 

Merrill Lynch, Pierce, Fenner & Smith, Inc. 4 
Northwest Airlines, Inc. 

Philadelphia Electric Co 

Polaroid Corp. 

Public Service Electric and Gas Co. 

Pennzoil Co. 

Seaboard Coast Line Industries, Inc. 

Shell Oil Co. 

Singer Co. 

Sony Corp. 

Southern California Edison Co. 

Southern Natural Resources, Inc. 

Teledyne, Inc. ' 
Telex Corporation (The) 

Texas Eastern Transmission Corp. 
Textron, Inc. 
Travelers Corp. 

UAL Inc. 

Union Oil Company of California 

United States Gypsum Co. 

Virginia Electric and Power Co. } 
Winnebago Industries, Inc. 

A notice has also been issued giving interested persons un- 

til October 9 to request a hearing upon an application of 
Sumitomo Chemical Company, Ltd. to withdraw its 6-%% 
guaranteed sinking fund debentures, due 1979 from listing 

and registration on the American Stock Exchange. Accord- 

ing to the company, there has been limited trading in the 

issue; the most recent transaction occured in January 1970 

and reporting requirements for listing have entailed ad- 
ditional accounting expenses. According to the application, 
the Exchange does not object to the withdrawal. The com- 


pany has said that it will continue to furnish certain period \ 
reports to the Commission. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10410/September 27, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act of 
1934 ("Exchange Act”) the temporary suspension of over- 
the-counter trading for a ten-day period commencing at 
2:00 p.m (EDT) on September 27, 1973 and terminating 

at midnight (EDT) on October 6, 1973 of the securities of 
the following issuers which have failed to file with the Com- 
mission the indicated reports: 


CONSOLIDATED MEDICAL INDUSTRIES, INC., located 
in Pasadena, California (10-K Annual Report for 1972 and 
all 10-O Quarterly Reports); 


ELDREDGE & CO., INC., located in New York, New York 
(10-K Annual Report for 1972 and 10-O Quarterly Reports 
for 1973); and 


GREATER CONTINENTAL CORP., located in Newark, 
New Jersey (10-0 Quarterly Reports for the quarters ended 
May 1972, February 1973 and May 1973). 


The Commission initiated the subject suspensions because 
the subject issuers failed to comply with the reporting pro- 
visions of the Exchange Act resulting in the lack of current 
and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange Act, 
at the termination of the trading suspension no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Division of Enforce- 
ment in Washington, D.C. If any broker or dealer is uncer- 
tain as to what is required by Rule 15c2-11, he should re- 
frain from entering quotations relating to the securities in 
question until such time as he has familiarized himself with 
said rule and is certain that all of its provisions have been 
met. If any broker or dealer enters any quotation which is 
in violation of said rule, the Commission will consider the 
need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10411/September 28, 1973 


The Securities and Exchange Commission has amended its 
order for public administrative proceedings under the Securi- 
ties Exchange Act of 1934 in the matter of Kelly, Andrews 
& Bradley Inc., et al. The order, originally issued on March 
28, 1972, is amended to the extent that Fred Miller and 
Perry Scheer are charged with being the vice president and 


secretary-treasurer, respectively, of Kelly Andrews ata 

time when a Trustee was appointed for the liquidation of 
the firm pursuant to the Securities Investor Protection Act 
of 1970. It is further alleged that the trustee has been re- 
quired to make approximately $69,000 worth of unreim- 
bursed charges against the Securities Investor Protection 
Corporation Fund in order to satisfy the claims of customers 
and administrative expenses of the liquidation. 


A hearing is presently scheduled for October 1973 to take 
evidence on the staff’s allegations and to afford the respon- 
dents an opportunity to offer any defenses thereto for the 
purpose of determining whether the allegations are true and, 
if so, whether any action of a remedial nature should be 
ordered by the Commission. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18102/September 25, 1973 


In the Matter of 


THE ROCKY RIVER REALTY COMPANY 
Berlin, Connecticut 
(70-5382) 


ORDER AUTHORIZING PURCHASE OF IMPROVED 
REAL PROPERTY BY NON-UTILITY SUBSIDIARY AND 
LEASE THEREOF TO ASSOCIATED SERVICE COM- 
PANY 


The Rocky River Realty Company ("Rocky River”), a non- 
utility subsidiary of Northeast Utilities (“Northeast”), a 
registered holding company, has filed an application-decla- 
ration and an amendment thereto with this Commission 
pursuant to Sections 6 and 7 of the Public Utility Holding 
Company Act of 1935 (“Act”) and Rules 44 and 50(a) (5) 
promulgated thereunder regarding the following proposed 
transactions. 


Rocky River proposes to purchase, pursuant to an agree- 
ment dated August 9, 1973 with Bernard Abrams, John 
B. Abrams, Robert D. Miller and David Kotkin (“Sellers”), 
approximately 24 acres of land, together with warehouse 
and office buildings and site improvements, situated near 
Newington, Connecticut. 


Rocky River proposes to pay the purchase price of the 

above described property, $1,275,000, in the following 
manner: (a) by assumption of four existing mortgages with 
an aggregate unpaid principal amount of $795,317.12 on 

the closing date of October 1, 1973, maturing variously 

from August 22, 1975 to September 1, 1986, and bearing 
interest varying from 5-%2% to 7% per annum; (b) by 
assumption of sewer liens of the Metropolitan District Com- 
mission in the aggregate amount of $29,094.39 as of October 
1, 1973; and (c) by issuing its unsecured purchase money 
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note to the Sellers in the aggregate amount of $441,962.67 
bearing interest at 6% from September 1, 1973 and matur- 
ing January 2, 1974. 


Rocky River proposes to obtain the funds with which to 

pay the aforesaid $441,962.67 note to the Sellers by borrow- 
ing from Northeast through a series of 5-year subordinated 
unsecured notes to be repaid within the five year period 
from the proceeds of long-term permanent financing, the 
nature and amount of which has not yet been determined. 

It is stated that the issue and sale of the 5-year subordinated 
notes, as well as the long-term financing, will be the sub- 

ject of separate applications to the Commission. 


Rocky River further proposes to lease to Northeast Utilities 
Service Company (“Services”), the service company of the 
Northeast system, the property acquired in the foregoing 
manner for the purpose of providing additional facilities. 

It is stated that the lease will be at Rocky River’s net costs, 
which will include compensation for the use of its capital. 
It is further stated that estimates of Rocky River’s manage- 
ment indicate that the proposed purchase and lease arrange- 
ment will result in lower costs than would the construction 
of similar facilities. 


It is stated that no State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transactions. 


Rocky River requests that the sale of its promissory note 
and assumption by it of the aforesaid mortgages should be 
exempt from Rule 50 by reason of clause (a) (5) thereof 
on the ground that the proposed transactions do not lend 
themselves as a practical matter to competitive bidding. 


Due notice of the filing of said application-declaration as 
amended has been given in the manner prescribed in Rule 
23 promulgated under the Act (Holding Company Act 
Release No. 18082), and no hearing has been requested of 
or ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable stand- 
ards of the Act and the rules thereunder are satisfied and 
that no adverse findings are necessary; and that it is appro- 
priate in the public interest and in the interest of investors 
and consumers that said application-declaration, as amended, 
be granted and permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decla- 
ration, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18103/September 25, 1973 






In the Matter of 





EASTERN UTILITIES ASSOCIATES 
Boston, Massachusetts 


BLACKSTONE VALLEY ELECTRIC COMPANY { 
Lincoln, Rhode Island F 


BROCKTON EDISON COMPANY 
Brockton, Massachusetts 


FALL RIVER ELECTRIC LIGHT COMPANY 
Fall River, Massachusetts 


MONTAUP ELECTRIC COMPANY 
Fall River, Massachusetts 
(70-5352) 


SUPPLEMENTAL ORDER REGARDING PROPOSED 
ISSUANCE AND SALE OF DEBENTURES AND COM- 
MON STOCK BY SUBSIDIARY TO STOCKHOLDER 
COMPANIES 


Eastern Utilities Associates ("EUA”), a registered holding 
company, and its four electric utility subsidiary companies, 
Blackstone Valley Electric Company ("Blackstone”), 
Brockton Edison Company (“Brockton”), Fall River 
Electric Light Company ("Fall River”), and Montaup 
Electric Company ("Montaup”), have filed with this Com- 
mission a post-effective amendment to the application- 
declaration in this proceeding pursuant to Sections 6(a), 7, 
9(a), and 10 of the Public Utility Holding Company Act of 
1935 (“Act”) regarding the following proposed transactions. 


By order in this proceeding dated June 29, 1973 (Holding 
Company Act Release No. 18012), the Commission author- 
ized that, during the period ending January 21, 1974, EVA, § 
Blackstone, Brockton, Fall River, and Montaup could issue | 
and sell short-term, unsecured promissory notes to banks, 
and in the cases of Blackstone, Brockton, and Fall River 
authorized the receipt of certain open-account advances 
from EUA in the maximum aggregate amounts to be out- 
standing at any one time as follows: EUA--$35,930,000; 
Blackstone--$26,870,000; Brockton--$33,090,000; Fall 
River--$7,990,000; and Montaup--$33,900,000. The filing 
stated that some of the proceeds of said notes and advances 
were to be used to make investments in permenent securi- 
ties of Montaup by Blackstone, Brockton, and Fall River. 


Montaup now proposes to increase its common stock by 
82,000 shares with an aggregate par value of $8,200,000 
and to issue and sell such additional shares together with 
$12,800,000 principal amount of 8%% debenture Bonds to 
be dated October 1, 1973, and maturing October 1, 2003. 
Montaup’s sole common stockholders, Brockton, Blackstone, 
and Fall River, propose to acquire such common stock and 
Debenture Bonds at prices equal, respectively, to the par 
value and principal amount thereof, and in proportions con- 
forming with the terms of an agreement dated as of Sep- 
tember 11, 1923, as amended, among Montaup and its 
stockholder companies. Pursuant to said agreement, and 
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reflecting an assignment by Blackstone and Fall River to 
Brockton of a portion of their preemptive rights to sub- 
scribe to their proportionate shares of the 82,000 additional 
Montaup shares, Brockton will acquire 59,340 shares and 
$8,556,000 principal amount of Debenture Bonds; Black- 
stone will acquire 22,620 shares $3,688,000 principal 
amount of Debenture Bonds; and Fall River will acquire 40 
shares and $556,000 principal amount of Debenture Bonds. 
As a result of the foregoing transactions, the proportions of 
Montaup’s total outstanding securities held by Brockton, 
Blackstone, and Fall River will become 48%, 33%, and 19%, 
respectively. Brockton, Blackstone, and Fall River will 
deposit and pledge the acquired common stock and De- 
benture Bonds with their respective indenture trustees. The 


proceeds to Montaup from the sale of the common stock and 


Debenture Bonds will be used to reduce its short-term bank 
indebtedness incurred for the construction of additions and 
improvements to its plant and system or for investments in 
the capital stock of nuclear generating companies (or to re- 
pay borrowings so incurred). 


The terms of EUA’s borrowings of up to $20,000,000 from 
The Chase Manhattan Bank, as previously authorized in this 
proceeding, have been modified to provide that the note 
will mature in no more than 360 days and will bear interest 
at 115% of the prime rate in effect from time to time. No 
compensating balance will be required. 


The proposed issue and sale of the Debenture Bonds and 
common stock by Montaup and the acquisition thereof by 


Brockton and Fall River have been authorized by the Depart- 


ment of Public Utilities of the Commonwealth of Massachu- 
setts. No other state commission or federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. The fees and expenses to be incurred in 
connection with the proposed transactions are estimated at 
$34,370, including legal fees of $10,320 and charges of the 
system service company, at cost, of $18,000. 


Due notice of the filing of said post-effective amendment 

to the application-declaration has been given in the manner 
prescribed in Rule 23 promulgated under the Act (Holding 
Company Act Release No. 18060), and no hearing has been 
requested of or ordered by the Commission. Upon the basis 
of the facts in the record, it is hereby found that the appli- 
cable standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; and that 
it is appropriate in the public interest and in the interest of 
investors and consumers that said application-declaration, 

as amended by said post-effective amendment, be granted 
and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decla- 
ration, as amended by said post-effective forthwith, subject 
to the terms and conditions prescribed in Rule 24 pro- 
mulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18104/September 28, 1973 


In the Matter of 


THE COLUMBIA GAS SYSTEM 
20 Montchanin Road 
Wilmington, Delaware 19807 
(70-5395) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
LONG-TERM PROMISSORY NOTES TO BANKS; EX- 
CEPTION FROM COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that The Columbia Gas 
System, Inc. (“Columbia”), a registered holding company, 
has filed a declaration with this Commission designating 
Sections 6(a) and 7 of the Public Utility Holding Company 
Act of 1935 (“Act”) and Rule 50(a) (2) promulgated there- 
under as applicable to the proposed transaction. All inter- 
ested persons are referred to the declaration, which is sum- 
marized below, for a complete statement of the proposed 
transaction. 


Columbia proposes to issue and sell, on or about November 
1, 1973, $50,000,000 aggregate principal amount of its 
unsecured ten (10) year promissory notes (“Notes”) toa 
group of commercial banks (“Banks”) headed by Morgan 
Guaranty Trust Company of New York (“Morgan”). The 
participating banks and their respective purchases of the 
Notes will be as follows: 


1. Morgan Guaranty Trust Company of New York $20,000,000 


2. Chemical Bank, New York 15,000,000 
3. Irving Trust Company, New York 7,500,000 
4. Mellon Bank, N.A., Philadelphia 2,500,000 

Total $50,000,000 


Columbia states that the Notes will bear interest semi-an- 
nually at a basic rate equal to 115 percent per annum of 
the Minimum Commercial Lending Rate (““MCLR”) at 
Morgan as in effect from time to time, plus 1/4 of 1 percent. 
A commitment fee of % of 1 percent per annum on the 
daily unused amount of the commitment of each Bank will 
be paid to each Bank from August 15, 1973 until the is- 
suance of the Notes. Compensating balances are not re- 
quired to be maintained with the Banks. It is stated that 
at the current MCLR of 10%, the effective annual cost of 
money to Columbia will be 11.75%. 


Columbia states that the Notes shall be repayable in twenty 
semi-annual installments of $2,500,000 apportioned pro 
rata among the participating Banks. Columbia will have 
the right, at its option, to prepay the Notes outstanding in 
whole at any time or in part from time to time, without 
premium or penalty. 


Declarant states that the proposed financing will afford 
Columbia maximum flexibility to take advantage of any 
future decline in interest rates unavailable with long-term 
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debentures requiring a 5-year no-call period. Furthermore, 
the proposed transaction is more tailored to meet Columbia’s 
increasing investments in assets that will be amortized over 

a shorter time period than normally associated with utility 
assets. 


Columbia requests that the proposed issue and sale of its 
Notes be exempt from competitive bidding pursuant to Rule 
50(a) (2). 


Fees and expenses incident to the proposed transaction are 
estimated at $7,000, including fees of $5,000 to the Colum- 
bia Gas System Service Corporation, a wholly-owned sub- 
sidiary service company. No State or Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than October 23, 1973, request in writing 
that a hearing be held on such matter, stating the nature 

of his interest, the reasons for such request, and the issues 
of fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the Com- 
mission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air mail if 
the person being served is located more than 500 miles from 
the point of mailing) upon the declarant at the above-stated 
address, and proof of service (by affidavit or, in case of an 
attorney-at-law, by certificate) should be filed with the re- 
quest. At any time after said date, the declaration, as filed 
or as it may be amended, may be permitted to become ef- 
fective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 
may grant exemption from its rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive notice of fur- 
ther developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8001/September 27, 1973 


In the Matter of 

JOHN HANCOCK BOND FUND, INC. 
200 Berkeley Street 

Boston, Massachusetts 02117 
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and 





JOHN HANCOCK DISTRIBUTORS, INC. 
285 Columbus Avenue 

Boston, Massachusetts 02117 

812-3511 





NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) OF THE ACT FOR ORDER GRANTING EXEMP- 
TION FROM SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that John Hancock Bond 
Fund, Inc. (“Bond Fund”), a diversified, open-end invest- 
ment company registered under the Investment Company 
Act of 1940 ("Act”), and John Hancock Distributors, Inc. 
(“Underwriter”), proposed underwriter for Bond Fund 
shares (hereinafter collectively called “Applicants”), have 
filed an application pursuant to Section 6(c) of the Act 

for an order of the Commission exempting Applicants, to 
the extent noted below, from the provisions of Section 22 
(d) . Bond Fund was organized by John Hancock Advisers, 
Inc., a wholly-owned subsidiary of John Hancock Mutual 
Life Insurance Company ("John Hancock”). John Hancock 
Distributors, Inc. is a wholly-owned subsidiary of John 
Hancock Advisers, Inc. All interested persons are referred 
to the application on file with the Commission for a state- 
ment of the representations therein which are summarized 
below. j 


Applicants request exemption, to the extent set forth below, 
from Section 22(d) of the Act which provides, in pertinent 
part, that no registered investment company or principal 
underwriter shall sell any redeemable security to the public 
except at a current offering price described in the prospectus. 


Under the proposed contract between Bond Fund and 
Underwriter, the Underwriter will receive compensation in 
the amount of the sales charge ranging, as a percentage of 

the amount invested, from 8.7% to 1.01%, depending on 

the amount invested (or 8% to 1%, as a percentage of the 
offering price). 


Exemption is requested to enable proceeds derived from 
death claims and matured endowments of fixed dollar | 
policies issued by John Hancock to be applied to the pur- 
chase of Bond Fund shares within the first 60 days after 

the date of the check in payment of such insurance at a 

sales charge equal to one-half the rate otherwise applicable. 


Applicants point out that persons who purchase shares with 
insurance proceeds of fixed dollar policies will have already } 
incurred a charge for sales expenses in connection with 

such fixed dollar policies that is larger than the sales charge | 
applicable to purchase payments for Bond Fund shares. 
Applicants also state that one-half of the normal sales charge ) 
more appropriately reflects the selling effort and expense 
involved in these circumstances. 


Section 6(c) authorizes the Commission upon application 
conditionally or unconditionally to exempt any person, 
security, or transaction, or any class or classes of persons, 
securities, or transactions, from the provisions of the 

Act or the Rules and Regulations promulgated thereunder, 
if and to the extent that such exemption is necessary or 
appropriate in the public interest and consistent with the 
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protection of investors and the purposes fairly intended by 
the policy and provisions of the Act. 


NOTICE IS HEREBY GIVEN that any interested person 
may not later than October 24, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues of fact 
or law proposed to be controverted; or he may request that 
he be notified if the Commission shall order a hearing there- 
on. Any such communication should be addressed: Secre- 
tary Securities and Exchange Commission, Washington,D.C. 
20549. Acopy of such request shall be served personally 
or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon 
Applicants at the addresses stated above. Proof of such 
service (by affidavit, or in the case of an attorney-at-law, 
by certificate) shall be filed contemporaneously with the 
request. At any time after said date, as provided by Rule 
O-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application will be issued as 
of course following said date unless the Commission there- 
after orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8002/September 28, 1973 


In the Matter of 


NEW ENGLAND MUTUAL LIFE INSURANCE 
COMPANY 

NEL EQUITY FUND, INC. 

NEL GROWTH FUND, INC. 

NEL INCOME FUND, INC. 

NEW ENGLAND LIFE SIDE FUND, INC. 


and 
NEL EQUITY SERVICES CORPORATION 


501 Boylston Street 
Boston, Massachusetts 02117 
(812-3507) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) FOR AN ORDER EXEMPTING AP- 
PLICANTS FROM SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that New England Mutual 
Life Insurance Company ("New England Life”), and NEL 
Equity Fund, Inc., NEL Growth Fund, Inc., NEL Income 


Fund, Inc., and New England Life Side Fund, Inc., (“Funds”) 
and NEL Equity Services Corporation ("“NELESCO”) 
(New England Life, the Funds, and NELESCO hereinafter 
collectively referred to as “Applicants”) have filed an ap- 
plication pursuant to Section 6(c) of the Investment Com- 
pany Act of 1940 ("Act”) for an order granting an exemp- 
tion from Section 22(d) of the Act to the extent specified 
therein. All interested persons are referred to the applica- 
tion on file with the Commission for a statement of the 
representations therein, which are summarized below. 


New England Life is a mutual life insurance company or- 
ganized under Massachusetts law in 1835. The Funds are 
open-end diversified management investment companies 
registered under the Act. NELESCO, a wholly-owned 
subsidiary of New England Life, is the principal under- 
writer for the Funds. 


Section 22(d) provides, in pertinent part, that no registered 
investment company or principal underwriter shall sell any 
redeemable security to any person except at a current pub- 
lic offering price described in the prospectus. The Section 
has been construed as prohibiting variations in the sales 
load except on a uniform basis. 


Shares of the Funds are offered to the public at net asset 
value plus a maximum sales charge of 8% of the public 
offering price and such charge is reduced on purchases in- 
volving $10,000 or more. 1/ 


Applicants request an exemption from Section 22(d) of the 
Act to permit the application of amounts nayable under 
insurance contracts (other than such contracts which con- 
stitute securities of an “open-end investment company” as 
defined under the Act) issued by New England Life (e.g., 
the death benefit under life policies, the maturity value of 
endowment contracts and the cash surrender value of life 
insurance and annuity contracts) to purchase shares of the 
Funds at reduced sales charges as follows: 


Amount of Single Payment 


at Public Offering Price 


Sales Charge as Per- 
centage of Offering 





Price 
Less than$ 10,000 4.0% 
$ 10,000 but less than 25,000 3.5 
25,000 but less than 50,000 2.75 
50,000 but less than 100,000 2.0 
100,000 but less than 250,000 1.5 
250,000 but less than 500,000 1.25 
500,000 but less than 1,000,000 1.0 
1,000,000 and over 0.5 


Applicants assert that since the premiums paid on the in- 
surance contracts constituting the source of the insurance 
proceeds applied to purchase shares of the Funds will 
already have been subjected to sales charges and since the 
sales efforts involved in sales of this type will be markedly 
reduced as compared with sales to new prospects, the pro- 
posed exemption does not involve unfair discrimination 
and is in fact necessary to avoid unnecessary and inequit- 
able duplication of sales charges to purchasers of this 
class. Applicants also assert that the proposed exemption 
presents no significant threat to the orderly distribution of 
redeemable investment company securities. Accordingly, 
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Applicants assert that the requested exemption is necessary 
and appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly intended 
by the policy and provisions of the Act. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondition- 
ally exempt any persons or transactions from any provision 
or provisions of the Act, if and to the extent that such ex- 
emption is necessary or appropriate in the public interest 
and consistent with the protection of investors and the pur- 
poses fairly intended by the policy and provisions of the 
Act. 


NOTICE iS FURTHER GIVEN that any interested person 
may, not later than October 24, 1973 at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request and the issues of fact 
or law proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing there- 
on. Any such communication should be addressed: Secre- 


tary, Securities and Exchange Commission, Washington, D.C. 


20549. Acopy of such request shall be served personally or 
by mail (airmail if the person being served is located more 
than 500 miles from the point of mailing) upon Applicants 
at the address stated above. Proof of such service by af- 
fidavit (or in case of an attorney-at-law by certificate) shall 
be filed contemporaneously with the request. At any time 
after said date, as provided by Rule O-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following said 
date unless the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. Persons 
who request a hearing, or advice as to whether a hearing is 
ordered, will receive notice of further developments in the 
matter including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons ; 
Secretary 


1/ On the date of filing of the application, the registration 
statement under the Securities Act of 1933 of NEL Income 
Fund, Inc., was not yet effective. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8003/September 26, 1973 


In the Matter of 
EQUITY GROWTH FUND OF AMERICA, INC. 
EQUITY PROGRESS FUND, INC. 


FUND OF AMERICA, INC. 
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CHANNING COMPANY, INC. 





280 Park Avenue 
New York, New York 10017 
(812-3502) 






NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) FOR AN ORDER OF EXEMPTION FROM SECTION 
22(d) OF THE ACT AND RULE 22d-1 THEREUNDER 


NOTICE IS HEREBY GIVEN that Channing Company, Inc. 
(“ Applicant’), a’broker-dealer registered under the Securi- 
ties Exchange Act of 1934, and the principal distributor 
for the shares of Equity Growth Fund of America, Inc., 
Equity Progress Fund, Inc., and Fund of America, Inc. 
(“Funds”), diversified, open-end management investment 
companies registered under the Investment Company Act 
of 1940 (the “Act”), has filed an application pursuant to 
Section 6(c) of the Act for an order of the Commission ex- 
empting from the provisions of Section 22(d) of the Act 
and Rule 22d-1 thereunder sales of shares of the Funds 
pursuant to reinvestment privileges offered by the Funds. 
All interested persons are referred to the application on 
file with the Commission for a statement of the representa- 
tions made therein, which are summarized below. 


Section 22(d) of the Act provides, in pertinent part, that 
no registered investment company or principal underwriter } 
thereof shall sell any redeemable security issued by such 
company except at a current public offering price described 
in the prospectus. The prospectus of each Fund states that I 
a sales commission is included in the offering price of the 
shares of such Fund. 


Applicant requests an exemption from Section 22(d) of 
the Act and Rule 22d-1 thereunder to enable Applicant 
and the Funds to sell shares of the Funds at their res- 
pective net asset values per share, i.e., without any sales 
charges, to persons who wish to exercise reinvestment pri- 
vileges offered by the Funds. 


Each Fund proposes to offer to investors who have re- 

deemed shares of the Fund the privilege of being able to 
reinvest in such Fund any amount up to the amount of i 
the proceeds of redemption at the net asset value in effect 

at the time of such reinvestment, without any sales charge, | 
if the privilege is exercised within 15 days of the day the 
request for redemption was received by the Fund, and if } 
the privilege has not previously been exercised with respect 

to any of the Funds. 


~—— 


Applicant states that the proposed privilege will not afford 
an opportunity for speculative short term trading in shares 
of the Funds. Applicant further contends that the proposed 
privilege will enable investors to be reminded of features of 
their investment which they may have overlooked or of 
which they may have been unsure at the time they redeemed. 


| 











Section 6(c) of the Act provides that the Commission may, 
upon application, conditionally or unconditionally exempt 
any person or transaction from any provisions of the Act 

if such exemption is necessary or appropriate in the public 
interest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions of 
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the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than October 23, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request and the issues of fact 
or law proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing there- 
on. Any such communication should be addressed: Secre- 


tary, Securities and Exchange Commission, Washington, D.C. 


20549. Acopy of such request shall be served personally or 
by mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon Applicant 
at the address stated above. Proof of such service (by af- 
fidavit, or in case of an attorney-at-law, by certificate) shall 
be filed contemporaneously with the request. At any time 
after said date, as provided by Rule O-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application herein may be issued by the Commission 
upon the basis of the information stated in said application, 
unless an order for hearing upon said application shall be 
issued upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether a 
hearing is ordered, will receive notice of further develop- 
ments in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8004/September 26, 1973 


In the Matter of 


REAL ESTATE INVESTMENT TRUST FUND, INC. 
c/o Mr. Alvin J. Portnoy 

1800 Century Park East 

Los Angeles, California 90067 

(811-2249) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On August 27, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7956) stating that the Commission 
proposes, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 ("Act”), to declare by order upon its own 
motion that Real Estate Investment Trust Fund, Inc. 
("Fund") has ceased to be an investment company as de- 
fined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order terminating regis- 
tration might be issued upon the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed and the Commission has 


not ordered a hearing. 


The matter having been considered, it is found that Fund 
has ceased to be an investment company. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Real Estate Investment 
Trust Fund, Inc. under the Act shall forthwith cease to be 
in effect. 


For the Commission, by the Division of Investi xent Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8005/September 26, 1973 


In the Matter of 


REDWOOD FUND, INC. 
(formerly Evergreen Fund, Inc.) 
1901 Avenue of the Stars 

Los Angeles, California 90067 
(811-2212) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On August 28, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7960) stating that the Commission 
proposes, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 ("Act”), to declare by order upon its own 
motion that Redwood Fund, Inc. (“Fund”) has ceased to be 
an investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order terminating re- 
gistration might be issued upon the basis of the informa- 
tion stated therein. No request for a hearing has been 
filed and the Commission has not ordered a hearing. 


This matter having been considered, it is found that Fund 
has ceased to be an investment company. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Redwood Fund, Inc. under 
the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8006/September 25, 1973 


In the Matter of 


SOURCE CAPITAL, INC. 
1888 Century Park East 
Los Angeles, California 


and 


WILFRED O. DUNKEL 
110 Harris Court 

Grand Blanc, Michigan 
(812-3320) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTIONS 17(b) AND 17(d) OF THE ACT AND RULE 
17d-1 UNDER THE ACT 


NOTICE IS HEREBY GIVEN that Source Capital, Inc. 
("SCI"), formerly SMC Investment Corporation, a closed- 
end management investment company registered under the 
Investment Company Act of 1940 (“Act”), and Wilfred O. 
Dunkel (“Dunkel”), (collectively “Applicants”), have filed 
a joint application for an order of the Commission, pur- 
suant to Section 17(b) of the Act, exempting from the pro- 
visions of Section 17(a) of the Act the sale and transfer of 
163,949 shares of the common stock of Henry Engineering 
Company (“Henry”), by SCI, an affiliated person of Henry, 
to Dunkel, also an affiliated person of Henry, and, pur- 
suant to Section 17(d) of the Act and Rule 17d-1 under the 
Act, permitting the sale and transfer of common shares of 
Henry to Dunkel by Messrs. A. E. Potts, William Walker, 
Raymond Malmberg, Carl Percy, and William A. Baldwin 
(“Shareholders”), affiliated persons of an affiliated person 
(Henry) of SCI, in connection with the sale by SCI of 
common shares of Henry to Dunkel. All interested persons 
are referred to the application on file with the Commission 
for a statement of the representations contained therein 
which are summarized below. 


Background ’ 


Henry, a California corporation, has 2,000,000 shares of 
common stock of which 1,771,998 shares are issued and 
outstanding. Dunkel wanted to acquire securities of Henry 
in order to gain control of the corporation. An agreement 
was drawn up whereby Dunkel would obtain substantially 
more than 50% of the outstanding voting securities of 
Henry by purchasing specified number of shares of Henry 
from SCI and Sharehoiders. SCI, which owns 13.8% of the 
outstanding voting securities of Henry, would not execute 
the agreement because of certain representations, warran- 
ties, and conditions contained in the agreement. Dunkel 
entered into an agreement with the Shareholders dated 
August 16, 1972 (hereinafter called “Agreement |”). The 
Shareholders owned approximately 1,373,201 shares of 
Henry. Agreement | provided for the sale and transfer of 
913,788 of those shares to Dunkel at ten cents per share, 
and also provided that in the event SCI fails to sell Dunkel 
163,949 shares of Henry Common stock, the number of 
shares it had been intended that it would sell to Dunkel, that 
Shareholders Potts, Walker, and Malmberg would make up 
the deficiency. 
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Dunkel became an affiliated person of Henry on August 
16, 1972, by his acquisition of the Henry stock from 
Shareholders. Dunkel and SCI then entered into an agree- 
ment, dated August 23, 1972 (hereinafter called “Agree- 
ment I1’’), providing for the sale and transfer by SCI to 
Dunkel of 163,949 shares of Henry common stock. This 
agreement is conditioned upon, among other things, the 
sale of Henry shares to Dunkel by Shareholders as provided 
in Agreement I, and the issuance of an exemptive order by 
the Commission under Section 17 of the Act. 


Section 17(a) 


Section 17(a) of the Act, which prohibits an affiliated per- 
son of a registered company or an affiliated person of such 
person from buying property from such company or selling 
property to such company, may be deemed to prohibit 
Dunkel’s purchase of Henry common stock from SCI. Under 
Section 17(b) of the Act, the Commission may exempt a 
transaction from the provisions of 17(a) upon a finding 
that the terms of the proposed transaction, including the 
consideration to be paid or received, are reasonable and fair 
and do not involve overreaching on the part of any person 
concerned; that the proposed transaction is consistent with 
the policy of each registered investment company con- 
cerned as recited in its registration statement and reports 
filed under the Act; and that the proposed transaction is 
consistent with the general purposes of the Act. 


Applicants contend that the proposed transaction between 
Dunkel and SCI is reasonable and fair and does not involve 
overreaching on the part of either party for the following 
reasons: the terms of the agreement were negotiated «t 
arms-length prior to the time Dunkel became an affiliate of 
Henry; the price to be paid to SCI per share of Henry is the 
same price that was paid to Shareholders; and such price is 
a fair price. Applicants further represent that the proposed 
transaction is consistent with the policy of SCI as reflected 
in its registration statement and reports filed under the Act 
and is in accord with the general purposes of the Act. 


Section 17(d) 


Section 17(d) of the Act and Rule 17d-1 thereunder which, 
in the absence of Commission approval, prohibit an af- 
filiated person of a registered investment company, or an 
affiliated person of such person, from participating in a 
joint enterprise or other joint arrangement in which such 
registered company is also a participant, may be deemed to 
prohibit the sale of Henry shares to Dunkel by Shareholders 
in connection with the sale to Dunkel of Henry shares by 
SCI. 


At the time of the negotiations leading to Agreements | 

and II, Shareholders were affiliated persons of an affiliated 
person (Henry) of SCI solely because each Shareholder held 
more than 5% of the outstanding voting securities of Henry. 


Under Section 17(d) and Rule 17d-1, the Commission is 
required to consider, in passing upon an application to 
permit an affiliated person of a registered investment com- 
pany to participate in a joint enterprise or other joint 
arrangement in which such registered company is a parti- 
cipant, whether the participation of such registered com- 
pany in such arrangement is consistent with the provisions, 
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policies and purposes of the Act, and the extent to which 
such participation is on a basis different from, or less ad- 
vantageous than, that of other participants. 


Applicant submits that SCI is receiving the same price per 
share for Henry common stock as the Shareholders received; 
that the main difference between the SCI agreement with 
Dunkel and the Shareholders agreement with Dunkel, re- 
late to the representations, warranties, and conditions to 
which SCI objected; and that SCI’s transaction with Dunkel 
is neither the product of unfair use of insider influence or 
control nor inconsistent with the purposes of the Act. 


NOTICE IS FURTHER GIVEN, that any interested person 
may, no later than October 20, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request and the issues of fact 
or law proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing there- 
on. Any such communication should be addressed: Secre- 
tary, Securities and Exchange Commission, Washington,D.C. 
20549. Acopy of such request shall be served personally or 
by mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the Appli- 
cants at the addresses stated above. Proof of such service 
(by affidavit or in case of an attorney-at-law by certificate) 
shall be filed contemporaneously with the request. At any 
time after said date, as provided by Rule O-5 of the Rules 
and Regulations promulgated under the Act, an order dis- 
posing of the application herein may be issued by the Com- 
mission upon the basis of the information stated in said 
application, unless an order for hearing upon said applica- 
tion shall be issued upon request or upon the Commission’s 
own motion. Persons who request a hearing or advice as to 
whether a hearing is ordered, will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8007/September 28, 1973 


In the Matter of 


ROYAL BUSINESS FUNDS CORPORATION 
60 East 42nd Street 

New York, New York 10017 

(811-1240) 


NOTICE OF PROPOSAL TO TERMINATE REGISTRA- 
TION PURSUANT TO SECTION 8&(f) OF THE ACT 


NOTICE IS HEREBY GIVEN that the Commission pro- 
poses, pursuant to Section 8(f) of the Investment Company 
Act of 1940 ("Act”), to declare by order upon its own 





motion that Royal Business Funds Corporation (”"Funds”), 
registered under the Act as a closed-end, non-diversified 
management investment company, has ceased to be an in- 
vestment company as defined in the Act. 


Funds was organized as a New York corporation on Nov- 
ember 9, 1959 and filed a Form N-8A Notification of 
Registration and a Form N-5 Registration Statement with 
the Commission on November 13, 1963. 


The Commission’s records indicate that on December 30, 
1965, Funds’ shareholders approved the merger of Funds 
with and into Venture Capital Corporation ("Venture”), 
also a registered investment company, and that the shares 
of Venture were distributed to the shareholders of Funds. 
Funds presently has no assets and no shareholders and has 
ceased doing business as an investment company. (Venture 
subsequently changed its name to Royal Business Funds 
Corporation.) 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application or upon its own 
motion, finds that a registered investment company has 
ceased to be an investment company, it shall so declare by 
order, and upon the effectiveness of such order which may 
be issued upon the Commission’s own motion where appro- 
priate, the registration of such company shall cease to be 

in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than October 25, 1973, submit to the Com- 
mission in writing a request for a hearing on the matter 
accompanied by a statement as to the nature of his interest, 
the reason for such request, and the issues, if any, of fact 
or law proposed to be controverted, or he may request that 
he be notified if the Commission should order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D.C. 20549. Acopy of such request shal! be served 
personally or by mail (air mail if the person being served 

is located more than 506 miles from the point of mailing) 
upon Funds at the address stated above. Proof of such ser- 
vice (by affidavit, or in the case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with the re- 
quest. At any time after said date, as provided by Rule 
O-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the matter will be issued as of 
course following said date unless the Commission thereafter 
orders a hearing upon request or upon the Commission's 
own motion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8008/September 25, 1973 


In the Matter of 
THE MUTUAL BENEFIT LIFE INSURANCE COMPANY 


MUTUAL BENEFIT VARIABLE CONTRACT ACCOUNT 
«ft, 


MUTUAL BENEFIT VARIABLE CONTRACT ACCOUNT 
-~ 


and 


MUTUAL BENEFIT FINANCIAL SERVICE COMPANY 
520 Broad Street 

Newark, New Jersey 07101 

(812-3361) 


OPINION AND ORDER PURSUANT TO SECTION 11 OF 
THE ACT APPROVING AN OFFER OF EXCHANGE AND 
PURSUANT TO SECTION 6(c) OF THE ACT GRANT- 
ING EXEMPTIONS FROM SECTIONS 22(d), 26(a), AND 
27(c) (2) THEREUNDER 


Mutual Benefit Variable Contract Account - 3, (the ”Ac- 
count”), registered as a unit investment trust under the In- 
vestment Company Act of 1940 (the “Act”); Mutual Bene- 
fit Variable Contract Account - 2, (“VCA-2”), registered as 
a unit investment trust under the Act; The Mutual Benefit 
Life Insurance Company ("Mutual Benefit Life”), the 
sponsor and depositor of the Account and VCA-2, and 
Mutual Benefit Financial Service Company (“FISCO”), 
principal underwriter for the Account (collectively “Appli- 
cants”), have filed an application and amendments thereto 
pursuant to Section 11 of the Act for approval of an offer 
of exchange and pursuant to Section 6(c) of the Act for 
exemptions from certain provisions of Sections 22(d), 26(a), 
and 27(c) (2) of the Act. 


The Commission on May 31, 1973, issued a notice of filing 
of said application (Investment Company Act Release No, 
7837). The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
On June 20, 1973, the Commission received one such re- 
quest by the Independent Investor Protective League. 


After consideration of the request, it does not appear to 
the Commission that a hearing on the application is neces- 
sary or appropriate in the public interest or for the protec- 
tion of investors. The Commission has considered the 
matter and finds that the granting of the requested order is 
necessary or appropriate in the public interest and consis- 
tent with the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that Applicants Mutual Benefit Life, FISCO, and the Ac- 
count be and hereby are exempted from Section 22(d) of 
the Act with respect to: 
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1. The imposition of a scale of reduced sales charges under 
a single purchase payment Contract applicable to the total 
amount of the purchase payment made by a Contract 
owner regardless of whether the payment is allocated to the 
variable accumulation account or the fixed accumulation 
account or a combination of both; 







of moneys in a Contract owner’s fixed accumulation ac- 
count to provide for (i) variable accumulation units during 
the accumulation period or (ii) a variable annuity upon re- 
tirement; 


2. The elimination of any sales charge upon the application 


3. The elimination of any sales charge upon the application 
of a death benefit received by a beneficiary under a Con- 
tract to provide for a variable annuity; j 


4. The elimination of any sales charge, under a flexible pur- 
chase payment Contract, upon the Application to such Con- 
tract of basic policy cash values (the entire value available 
upon surrender of a policy or contract ) from an ordinary 

life insurance or fixed annuity contract issued by Mutual 
Benefit Life prior to the effective date of the Account and : 
currently in force on a premium-paying basis; 


5. The imposition of a scale of reduced sales charges of 

5%% on the first $5,000, plus 3%2% of the next $45,000, 

plus 2% of the excess over $50,000, under a single pur- 

chase payment Contract, upon the application to such Con- | 
tract of death proceeds, maturity values, and cash values | 
arising from Mutual Benefit Life ordinary (individual) and 
group life insurance and fixed annuity contracts; 


6. The participation by Contract owners in the divisible sur- 
plus of Mutual Benefit Life; 


7. The elimination of a one-time enrollment fee of $15 from 
any purchase payment made with death proceeds, maturity 
values and cash values of ordinary (individual) and group 
life insurance and fixed annuity contracts issued by Mutua! 
Benefit Life and from which no sales charge or a reduced 
sales charge is deducted. 





IT IS FURTHER ORDERED, pursuant to Section 6(c) of 
the Act that the Applicants Mutual Benefit Life, FISCO, 
and the Account be and hereby are exempted from the pro- 5 
visions of Sections 26(a) and 27(c) (2) of the Act subject to 
the following conditions to which Applicants have con- j 
sented: 


1. that the charges under the Contracts for administrative 
services shall not exceed such reasonable amounts as the 
Commission shall prescribe, jurisdiction being reserved for 
such purpose; and 


| 


2. that the payment of sums and charges out of the assets 

of the Account shall not be deemed to be exempted from 
regulation by the Commission by reason of this order, pro- 
vided that Applicants’ consent to these conditions shall not 
be deemed to be a concession to the Commission of author- 
ity to regulate the payment of sums and charges out of such 
assets, other than the charges for administrative services, and 
Applicants reserve the right, in any proceeding before the 
Commission or in any suit or action in any court, to assert 
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that the Commission has no authority to regulate the pay- 
ment of such other sums and charges. 


IT IS FURTHER ORDERED, pursuant to Section 11 of the 
Act, that Applicants Mutual Benefit Life, FiSCO, and VCA- 
2 be and hereby are permitted to credit any purchase pay- 
ment made under a VCA-2 Contract, either for accumula- 
tion units or for variable annuities, with moneys accumulated 
under Individual Tax-Qualified Variable Annuity Contracts 
funded through the Account, without the imposition of a 
sales charge. 


IT IS FURTHER ORDERED, pursuant to Section 6(c) of 
the Act, that Applicants Mutual Benefit Life, FISCO, and 
VCA-2 be and hereby are exempted from Section 22(d) of 
the Act with respect to the charge of a one-time enrollment 
fee of up to $15, which is deducted from the first purchase 
payment made for a participant under a VCA-2 Contract, 
with moneys accumulated under Individual Tax-Qualified 
Variable Annuity Contracts funded through the Account. 
Each VCA-2 Contract will specify the amount of the enroll- 
ment fee, based on Mutual Benefit Life’s appraisal of the 
anticipated expenses of the group covered under the parti- 
cular VCA-2 Contract. The amount of the enrollment fee 
will be less than $15 only to the extent that Mutual Benefit 
Life anticipates that it will incur lower expenses due to 
economies arising from (1) the size of a particular group, 
(2) the performance of processing operations for Individual 
Tax-Qualified Variable Annuity Contracts funded through 
the Account, or (3) the performance of processing oper- 
ations by the VCA-2 Contract Holder which Mutual Benefit 
Life would otherwise be required to perform. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8009/September 28, 1973 


In the Matter of 


A. M. CAPITAL CORPORATION 
22 East 40th Street 

New York, New York 

(811-1062) 


NOTICE OF AMENDED APPLICATION FOR ORDER 
PURSUANT TO SECTION 8&(f) OF THE ACT DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


On February 16, 1972, a notice was issued (Investment Com- 


pany Act Release No. 7003) of the filing by A. M. Capital 
Corporation (“Applicant”), a Delaware corporation re- 
gistered as a closed-end, non-diversified investment com- 
pany under the Investment Company Act of 1940 ("Act”), 
of an application pursuant to Section 8(f) of the Act for an 
order of the Commission declaring that Applicant had 









ceased to be an investment company. The notice gave in- 
terested persons an opportunity to request a hearing and 
stated that an order disposing of the matter might be issued 
on the basis of the information stated therein unless a hear- 
ing should be ordered. No request for a hearing has been 
filed, the Commission has not ordered a hearing and the 
Commission has not issued an order disposing of that appli- 
cation. 


NOTICE IS HEREBY GIVEN that Applicant has filed 
amendments to the application. The application, as amended 
("amended application”), still requests an order of the Com- 
mission pursuant to Section 8(f) of the Act declaring that 
Applicant has ceased to be an investment company. Where- 
as the application as originally filed contemplated the con- 
tinued existence of Applicant as a corporation, under the 
amended application it is proposed that Applicant be liqui- 
dated and dissolved following the issuance of the order re- 
quested pursuant to Section 8(f) of the Act. As more fully 
described below, it appears that applicant has sustained and 
conceivably could sustain losses as a result of the purchase 
in 1970 by Applicant of undeveloped land located in Flo- 
rida in contravention of Applicant’s fundamental invest- 
ment policies and of the provisions of Sections 13(a) (3) 
and 23(a) of the Act. Under the terms of the proposed 
program for the liquidation and dissolution of Applicant, 
certain stockholders of Applicant will, in effect, make 
specified payments to Applicant relating to the latter’s 
losses and will enter into arrangements which are designed 
to protect Applicant against further losses as a result of the 
aforesaid purchase of the Florida land. 


All interested persons are referred to the application on file 
with the Commission for a statement of the representations 
therein, which are summarized below. 


Applicant and Its Status 


Applicant registered under the Act on May 24, 1961, by 
filing a Notification of Registration on Form N-8A. Appli- 
cant represents that it has 500,000 shares of authorized 
common stock of which 99,312 shares are outstanding; that 
Applicant has no other securities outstanding; that as of 
July 13, 1973, Applicant’s outstanding common stock was 
beneficially owned by 95 persons; and that no company 
owns as much as 10% of Applicant’s outstanding common 
stock. Applicant states that no public offering of its securi- 
ties is presently being made nor is any such offering pre- 
sently proposed. 


Section 3(c) (1) of the Act excepts from the definition of 
investment company any issuer whose outstanding securi- 
ties are beneficially owned by not more than 100 persons, 
and which is not making and does not presently propose to 
make a public offering of its securities. This section also 
provides, that for the purposes of this exception, “bene- 
ficial ownership by a company shall be deemed to be bene- 
ficial ownership of one person; except that if such com- 
owns 10 per centum or more of the outstanding voting 
securities of the issuer, the beneficial ownership shall be 
deemed to be that of the holders of such company’s out- 
standing securities (other than short-term paper).” 


Section 8(f) of the Act provides, in pertinent part, that 
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when the Commission, upon application, finds that a re- 
gistered investment company has ceased to be an investment 
company, it shall so declare by order, and upon the taking 
effect of such order the registration of such company shall 
cease to be in effect. Section 8(f) further provides, that an 
order thereunder may be made upon conditions necessary 
for the protection of investors. 


The proposed liquidation and dissolution of Applicant is to 
be carried out, as noted hereinabove, after the Commission 
issues the requested order declaring that Applicant has 
ceased to be an investment company and pursuant to a Plan 
of Complete Liquidation and Dissolution ("Plan”). 


Background of Proposal Relating to Applicant’s Loss 


On the basis of Applicant’s balance sheet at July 31, 1972, 
Applicant's assets totalled $1,590,113. Of this amount, 
$268,820 consisted of cash and certificates of deposit; 
$1,151,916 consisted of securities at market value, includ- 
ing $503,987 representing the value of 101,050 restricted 
shares (5.5%) of the common stock of Restaurant As- 
sociates Industries, Inc. (taken at 95% of market value); and 
$160,549 represented the cost of its investment in land. At 
the same date, Martin Brody, a director of Applicant, and 
James H. Slater, Applicant's President and Treasurer, owned 
approximately 39.8% and 18%, respectively, of Applicant's 
outstanding common stock. The land, carried on Appli- 
cant’s balance sheet at cost of $160,549, was acquired by 
Applicant on April 15, 1970 for cash and a mortgage in the 
amount of $120,000, which is payable with interest at the 
rate of 7% per annum in semi-annual installments of $7,500 
each plus interest on the 15th days of April and October. 
On April 15, 1973, Applicant sold such land for a price of 
$160,000 paid as follows: $30,000 in cash; $75,000 by the 
purchaser’s assumption of the first mortgage on the property; 
and $55,000 by the purchaser's delivery of a purchase 
money second mortgage to Applicant payable, as to interest 
only, at the rate of 72% per annum on the unpaid balance 
on April 15, 1974 and April 15, 1975, and as to principal 

in the amount of $18,333.33 plus such interest on April 15, 
1976, $18,333.33 plus interest on April 15, 1977, and 
$18,333.34 plus interest on April 15, 1978. Notwithstand- 
ing the purchaser’s assumption of the first mortgage, Appli- 
cant remains contingently liable thereon. Applicant paid 
brokerage commissions of $16,000 on such sale to MacLaren 
and Anderson, Boca Raton, Florida. 


The application states that, despite the sale by Applicant of 
the Florida land for $160,000. Applicant sustained a loss of 
$54,100 as a result of its purchase of such property because 
of various acquisition and carrying charges, including taxes, 
interest and maintenance, and the loss of use of money paid 
by reason of the purchase, as well as brokerage commissions 
paid and other expenses incurred with respect to the Flo- 
rida property. 


The Plan 
In general, the Plan provides as follows: 


1. Promptly after the effective date of the Plan, Applicant 
shall send each stockholder notice of his rights under the 
Plan, including the right to obtain promptly his pro rata 
distribution in kind of Applicant's holdings of shares of 
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Restaurant Associates Industries, Inc. (“Restaurant”) upon 
giving Applicant written notice within 30 days of his elec- 
tion to receive such distribution. Distribution of Restau- 
rant shares in kind to the persons so electing shall be made 
promptly following the receipt of such election. Upon the 
expiration of such 30 day period, Applicant shall sell the 
shares of Restaurant which are not to be distributed in 
kind and shall distribute the proceeds thereof pro rata to 
the stockholders who did not elect to receive distribution i 
in kind. | 






2. On July 10, 1973, Applicant owned promissory notes of i 
Chari Trading Corp. (“Chari”) in the principal amount of 
$28,472.27 (including interest to maturity) due monthly 
from August 1973 to December 1973, which notes are 
carried on the books of Applicant at $21,106.10. On the 
effective date of the Plan Applicant will sell the Chari notes 
which have not matured to Abraham F. Wechsler, a sub- 
stantial stockholder of Applicant and father-in-law of the 
President of Applicant, for a price equal to the face amount 
of the notes discounted to maturity at the rate of 9% per 
annum. 


3. With respect to (i) the $54,100 which Applicant states 

it lost as a result of its purchase of the Florida property, 
(ii) the contingent liability of Applicant for the balance of 
$75,000 due on the first mortgage on such property, and 
(iii) the purchase money second mortgage in the amount of 
$55,000 taken by Applicant upon the sale by it of the Flo- 
rida property, the Plan provides as follows: 


(a) Brody and Slater and members of their families and 
business associates owning 89.38% of the outstanding stock 
of Applicant will waive any claim for reimbursement for 
their share of such loss. The portion of such loss which 
would otherwise be borne by the holders of the remaining 
10.62% of Applicant’s stock ("Minority Stockholders”) in 
the amount of $5,745.42 (10.62% of the claimed loss of 
$54,100) will, in effect, be paid to such Minority Stock- 
holders by Brody and Slater through the deduction of 
$2,872.21 from the cash amounts distributable to each of 
these two individuals and the distribution of the entire 
amount so withheld ($5,745.42) pro rata to the Minority 
Stockholders. 


(b) Brody and Slater agree to indemnify and hold Appli- 
cant harmless from any liability or expense which it may 
incur in connection with the $75,000 balance due on the 
first mortgage on the Florida property. To secure the 
respective obligations of Brody and Slater, the amount of 
$37,500 is to be deducted from the cash distributable to 
each of these individuals and the total so deducted 
($75,000) is to be held in escrow in an interest bearing ac- 
count for the benefit of Brody and Slater. Sixty days after 
the due date of each installment of the principal of such 
first mortgage, an amount equal to principal payment due 
at such date plus interest earned on the escrowed fund shall 
be released from escrow, unless, prior to expiration of such 
period, Applicant or its counsel shall have been notified in 
writing by the holder of the first mortgage or Brody or 
Slater has knowledge that the payment then due has not 
been made. 


(c) The second mortgage on the Florida property in the 
amount of $55,000 now held by Applicant is to be assigned 
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to Brody and Slater in consideration of the payment by each 
to Applicant of $27,500, through the deduction of such 
amounts from the cash payments distributable to each of 
them under the Plan. 


4. The $2,500 principal amount of 15 year State of Israel 
coupon bonds, due 1985, owned by Applicant are to be 
distributed to Brody and Slater in lieu of an amount of cash 
equal to the face amount of such bonds and otherwise dis- 
tributable to them. 


5. Except as otherwise provided above, all proceeds of the 
disposition of assets, after deduction for and allowances for 
expenses shall be distributed to shareholders of Applicant 
in proportion to the number of shares held by each such 
shareholder. 


6. Any distributions remaining unclaimed by stockholders 
shall be deposited in a special account for the benefit of the 
persons entitled thereto. 


7. The Plan has been approved by the board of directors of 
Applicant and by the requisite affirmative vote of holders 
of Applicant's shares. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than October 24, 1973 at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues of fact 
or law proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing there- 
on. Any such communication should be addressed: Secre- 


tary , Securities and Exchange Commission, Washington,D.C. 


20549. Acopy of such request shall be served personally or 
by mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon Applicant 
at the address stated above. Proof of such service (by 
affidavit, or in case of an attorney-at-law, by certificate) 
shall be filed contemporaneously with the request. At any 
time after said date, as provided by Rule O-5 of the Rules 
and Regulations promulgated under the Act, an order dis- 
posing of the amended application herein may be issued by 
the Commission upon the basis of the information stated in 
said amended application, unless an order for hearing upon 
said amended application shail be issued upon request or 
upon the Commission’s own motion. Persons who request 
a hearing or advice as to whether a hearing is ordered, will 
receive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8010/September 28, 1973 


In the Matter of 


LEAGUE LIFE SEPARATE ACCOUNT NO. 1 
15600 Providence Drive 

Southfield, Michigan 48075 

(811-2153) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On August 31, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7969) of an application filed pur- 
suant to Section 8(f) of the Investment Company Act of 
1940 ("Act”) for an order of the Commission declaring 
that League Life Separate Account No. 1 (“Applicant”), a 
unit investment trust registered under the Act, has ceased 
to be an investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed, and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. Ac- 
cordingly, 


IT 1S ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of League Life Separate Account No.1 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8011/September 28, 1973 


In the Matter of 


HARRIS, UPHAM TAX-EXEMPT FUND 
(First and Subsequent National 
and State Series) 

c/o Harris, Upham & Co. 
Incorporated 

120 Broadway 

New York, New York 10005 

(812-3506) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) FOR ORDER OF EXEMPTION FROM 
THE PROVISIONS OF SECTION 14(a) OF THE ACT 
AND RULES 19b-1 AND 22c-1 UNDER THE ACT 


NOTICE IS HEREBY GIVEN that Harris, Upham Tax-Ex- 
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empt Fund ("Applicant"), a unit investment trust registered 
under the Investment Company Act of 1940 (“Act”), has 
filed an application pursuant to Section 6(c) of the Act for 
an order exempting its First and all subsequent National 
and State Series from the provisions of Section 14(a) of the 
Act and Rules 19b-1 and 22c-1 under the Act. All interested 
persons are referred to the application on file with the Com- 
mission for a statement of the representations therein, which 
are summarized below. 


Applicant is registered under the Act as a unit investment 
trust and has filed a registration statement on Form S-6 
under the Securities Act of 1933. Harris, Upham & Co., Inc. 
presently acts as sponsor of the Applicant (“Sponsor”). The 
objective of each series offered by the Applicant will be in- 
come through investment in long-term tax-exempt bonds. 
Each series of Applicant will be governed by a trust agree- 
ment (“Agreement”) under which the Sponsor (or suc- 
ceeding sponsor) will act as such, United States Trust Com- 
pany of New York will act as trustee ("Trustee”), and 
Standards and Poors Corporation will act as evaluator 
(“Evaluator”). Each Agreement will contain standard terms 
and conditions of trust common to all series. Pursuant to 
each Agreement, the Sponsor will deposit with the Trustee 
in excess of $3,000,000 principal amount of tax-free mu- 
nicipal bonds (“Bonds”), and simultaneously the Trustee 
will deliver to the Sponsor registered certificates represent- 
ing in excess of 3,000 units,which will represent the entire 
ownership of each series. The units will then be offered for 
sale to the public by the Sponsor. All of the Bonds de- 
posited with the Trustee will be interest bearing obligations 
of states and territories of the United States and political 
sub-divisions and authorities thereof, the interest on which 
is exempt from Federal income taxation. It should be 
noted that the Bonds will not be pledged or be in any 

other way subjected to any debt by the Applicant at any 
time after the Bonds are deposited with the Trustee. 


Each series will consist of Bonds, such Bonds as may con- 
tinue to be held from time-to-time in exchange or substi- 
tution for any of the Bonds upon certain refunds, accrued 
and undistributed interest and undistributed cash. Certain 
of the Bonds may from time-to-time be sold under the 
special circumstances set forth in the Agreement, or may be 
redeemed or may mature in accordance with their terms. 
The proceeds from such dispositions will be distributed to 
unit holders and not reinvested. There is no provision for 
the sale and reinvestment of the Bonds. 


Each unit for a particular series will represent a fractional 
undivided interest in that series and will be redeemable. In 
the event that any unit shall be redeemed, the portion of 
the fractional undivided interest represented by each unit 
outstanding will be increased. Units will remain outstand- 
ing until redeemed or until the termination of the Agree- 
ment. The Agreement may be terminated by 100% agree- 
ment of the unit holders or, in the event that the value of 
the Bonds shall fall below an amount specified for each 
series, upon direction of the Sponsor to the Trustee, or by 
the Trustee without such direction, respectively. 


Section 14(a) 


Section 14(a) of the Act requires that a registered investment 
company (a) have a net worth of at least $100,000 prior to 
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making a public offering of its securities, (b) have previously 
made a public offering and at that time have had a net 
worth of $100,000 or (c) have made arrangements for at 
least $100,000 to be paid in by 25 or fewer persons before 
acceptance of public subscriptions. 






Applicant seeks an exemption from the provisions of Sec- 
tion 14(a) in order that they may make a public offering 
of units of each series as described above. In connection 
with the requested exemption from Section 14(a), the 
Sponsor has agreed as follows: (A) to refund, on demand 
and without deduction, all sales charges paid by purchasers 
of units in the initial public offering of a series if, within 
90 days from the time that the Registration Statement re- 
lating to such series becomes effective, either (i) the net 
worth of such series shall be reduced to less than $100,000, 
or (ii) such fund shall have been terminated; (B) to instruct 
the Trustee on the date of deposit of each series that in the 
event that redemption by the Sponsor of units constituting 
a part of the unsold units shall result in that series having 

a net worth of less than $2,000,000, the Trustee shall ter- 
minate the series in the manner provided in the Agreement 
and distribute any municipal bonds or other assets de- i 
posited with the Trustee pursuant to the Agreement as pro- 
vided therein. 


Rule 19b-1 


Rule 19b-1(a) under the Act provides, in substance, that 

no registered investment company which is a “regulated j 
investment company”, as defined in Section 851 of the 

Internal Revenue Code, shall make more than one distribu- 

tion of capital gains in any one taxable year. Paragraph (b) 

of the Rule contains a similar prohibition for a company 

not a “regulated investment company” but permits a unit 
investment trust to distribute capital gain distributions re- 
ceived from a “regulated investment company” within a 
reasonable time after receipt. 


Applicant proposes to make monthly distributions of prin- 
cipal and interest to unitholders of a series. Distributions 
of principal constituting capital gains to unitholders may 
arise in two instances: (1) if an issuing authority calls or 
redeems an issue held in the portfolio, the sums received by 
Applicant will be distributed to unitholders on the next 
distribution date; and (2) if Bonds are sold in order to pro- 
vide funds necessary to meet redemptions each unitholder 
will receive his pro rata portion of the proceeds from the 
Bonds sold. In such instances, a unitholder may receive in 
his distribution funds which constitute capital gains since 
the value of the portfolio Bonds redeemed or sold may have 
increased since the date of initial deposit. 


As has been stated, Paragraph (b) of Rule 19b-1 provides 
that a unit investment trust may distribute capital gains 
received from a “regulated investment company” within a 
reasonable time after receipt. Applicant states that the pur- 
pose behind such provision is to avoid forcing unit invest- 
ment trusts to accumulate capital gains distribution re- 
ceived throughout the year as the result of acts of their 

portfolio investment companies. Applicant states that it | 
too should not have to hold until the end of its taxable 

year any involuntary realized capital gains. Applicant con- 

tends that retention of such involuntary realized capital 

gains by Applicant until the end of its taxable year would 
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clearly be to the detriment of the unitholders. 


In support of the requested exemption, the Applicant states 
that the dangers against which Rule 19b-1 is intended to 
guard will not exist in connection with any Series of Appli- 
cant, since neither Applicant nor the Sponsor has control 
over the events which could trigger capital gains. Applicant 
seeks to make a combined distribution of principal, includ- 
ing capital gains, and interest each month, and states that 
any capital gains in such distribution will be clearly in- 
dicated as such in accompanying reports to unitholders. 

In addition, it is alleged that the amounts involved ina 
normal distribution of principal will be relatively small in 
comparison to the normal interest distribution. 


Rule 22c-1 


The Sponsor, while not obligated to do so, intends to main- 
tain a market for the units by continuously offering to 
purchase units and selling those units owned by it. These 
purchases and sales will usually be made at prices equal to 
the net asset value per unit of Applicant as determined by 
the Evaluator once each week. Evaluation will be made at 
the expense of the Applicant. Applicant contends that 
additional evaluations would be so costly as to significantly 
impair the interests of unitholders. 


The Sponsor has undertaken to adopt a procedure whereby 
the Evaluator, without a formal evaluation, will provide the 
Sponsor with estimated evaluations on trading days. In the 
case of a repurchase, if the Evaluator cannot state that the 
previous Friday’s prices is at least equal to the current bid 
price, the Sponsor will order, and the Applicant will pay for, 
a full evaluation which shall determine the repurchase 

price. In case of resale by the Sponsor, if the Evaluator 
cannot state that the previous Friday’s price is no more than 
one-half point ($5.00 per $1,000.00 principal amount of 
underlying bonds) greater than the current offering price, 

a full evaluation will be ordered. Thus, a unitholder wish- 
ing to sell his unit will not receive less from the Sponsor 
than he might have received from the Applicant upon re- 
demption, and a purchase of such units from the Sponsor 
will not pay more for a unit than approximately the cur- 
rent net asset value per unit. 


Rule 22c-1 provides, in part, that redeemable securities of 
registered investment companies may be sold, redeemed, or 
repurchased at a price based on the current net asset value 
(computed on each day during which the New York. Stock 
Exchange is open for trading not less frequently than once 
daily as of the time of the close of trading on such Ex- 
change) which is next computed after receipt of a tender 
of such security for redemption or of an order to purchase 
or sell such security. 


Applicant states that the Rule has two purposes: (1) to 
eliminate or to reduce any dilution of the value of out- 
standing redeemable securities of registered investment com- 
panies which might occur through the sale, redemption or 
repurchase of such securities at prices other than their cur- 
rent net asset values; and (2) to minimize speculative trading 
practices in the securities of registered investment com- 
panies. 


The secondary market activities of Sponsor, which may be 


the manner in which unitholders will divest themselves of 
shares and the manner for the acquisition by investors of 
new shares, may be deemed to violate Rule 22c-1 because 
of the absence of daily pricing. Applicant argues, however, 
that the purposes of Rule 22c-1 will not be offended by the 
Sponsor’s secondary market activities. Applicant asserts 
that the pricing of units by the Sponsor in the secondary 
market will in no way dilute the assets of Applicant, and 
that unitholders will benefit from the Sponsor’s pricing 
procedure in the secondary market, since they will normally 
receive a higher repurchase price for their units than they 
could by redeeming their units at the current net asset 
value and that this will be accomplished without the cost 
burden to the Applicant of daily evaluations of the unit re- 
demption value. 


Applicant also contends that speculation in units of any 
Series is unlikely because price changes are limited in res- 
pect to the kind of bonds which will be held by such Series. 


Section 6(c) of the Act provides that the Commission may, 
upon application, conditionally or unconditionally exempt 
any person, security, or transaction, or any class or classes 
of persons, securities, or transactions from any provisions 
of the Act or of any rule or regulation under the Act, if and 
to the extent such exemption is necessary or appropriate in 
the public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than October 18, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request and the issues of fact 
or law proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing there- 
on. Any such communication should be addressed: Secre- 
tary, Securities and Exchange Commission, Washington, D. 
C. 20549. Acopy of such request shall be served person- 
ally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of such 
service (by affidavit or in case of an attorney at law by 
certificate) shall be filed contemporaneously with the re- 
quest. At any time after said date, as provided by Rule 
O-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application herein may be 
issued by the Commission upon the basis of the informa- 
tion stated in said application, unless an order for hearing 
upon said application shall be issued upon request or upon 
the Commission’s own motion. Persons who request a 
hearing or advice as to whether a hearing is ordered, will 
receive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8012/September 28, 1973 


In the Matter of 


THE FDF 120 ACCUMULATOR PLAN (Formerly 
the FDF Monthly Accumulation Plan (MAP) 
for the Accumulation of Shares of 
Financial Dynamics Fund, Inc.) 


and 


FINANCIAL PROGRAMS, INC. 
900 Grant Street 

Denver, Colorado 80201 
(811-1747) 


ORDER PURSUANT TO SECTION 8&(f) OF THE ACT 
DECLARING COMPANY HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


On August 31, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7970) of an application filed pursuant 
to Section 8(f) of the Investment Company Act of 1940 
("Act") for an order of the Commission declaring that The 
FDF 120 Accumulator Plan (“Applicant”) has ceased to be 
an investment company as defined in the Act. 


The notice gave interested persons an opportunity to request 
a hearing and stated that an order disposing of the applica- 
tion might be issued on the basis of the information stated 
in the application unless a hearing should be ordered. No 
request for a hearing has been filed and the Commission has 
not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. Accordingly, 


IT iS ORDERED, pursuant to Section 8(f) of the Act, that 
the registration of The FDF 120 Accumulator Plan under 
the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8013/September 28, 1973 


In the Matter of 


CITIZENS AND SOUTHERN CAPITAL CORPORATION 
P.O. Box 4899 

Atlanta, Georgia 30302 

(811-868) 


ORDER PURSUANT TO SECTION 8&(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
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AN INVESTMENT COMPANY 





On August 31, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7972) that Citizens and Southern 
Capital Corporation (““Applicant’’), a closed-end, non-diver- & 
sified management investment company registered under 

the Investment Company Act of 1940 (“Act”), had filed an 
application pursuant to Section 8(f) of the Act for an order 

of the Commission declaring that Applicant has ceased to 

be an investment company as defined in the Act. 





The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. No 
request for a hearing has been filed and the Commission has 
not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 

the Act, that the registration of Citizens and Southern ' 
Capital Corporation under the Act shall forthwith cease to 

be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons! 


Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8014/September 26, 1973 


In the Matter of 


DU PONT-WALSTON INCORPORATED 
833 Wilshire Boulevard 

Los Angeles, California 90017 
(812-3468) 


OPINION AND ORDER PURSUANT TO SECTION 6(c) 
OF THE ACT GRANTING EXEMPTION FROM SECTION 
30(f) OF THE ACT 


On August 17, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7946) of the filing of an application 
by du Pont-Walston Incorporated (”Applicant”), a regis- 
tered broker-dealer, for an order exempting Applicant and 
its co-underwriters in a proposed offering of common stock 
of Ameribond Shares, Inc. (“Company”), a registered, 
closed-end, diversified management investment company, 
from Section 30(f) of the Investment Company Act of 
1940 (""Act”) to the extent that it adopts Section 16(b) of 
the Securities Exchange Act of 1934 in respect to their 
transactions incidental to the distribution of the Company’s 
shares. 


The notice gave interested persons an opportunity until 
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5:30 p.m. of the 6th day of September, 1973 to request a 
hearing and stated that an order disposing of the applica- 
tion might be issued upon the basis of the information 
stated in the application unless a hearing should be ordered. 
The Independent Investor Protective League filed a request 
for a hearing on September 4, 1973. 


Section 30(f) of the Act incorporates the insider trading 
provisions of Section 16 of the Securities Exchange Act of 
1934. The Commission does not believe that the request 
for a hearing indicates that a hearing on the application 
would be necessary or appropriate in the public interest or 
for the protection of investors since there appears to be no 
inside information relating to the Company, which will have 
neither assets other than cash and certain contract rights 
described in its preliminary prospectus nor business of any 
sort prior to the proposed public distribution and sale of 
its shares, which might be used by underwriters in con- 
nection with their transactions incidental to such distribu- 
tion. In addition, the matters raised in the request for 
hearing do not appear relevant to the exemptive relief re- 
quested by Applicant. The Commission has, therefore, not 
ordered a hearing in this matter. 


The Commission has considered the matter and has found, 
on the basis of the facts stated in the application, that the 
requested exemption is appropriate in the public interest 
and consistent with the protection of investors and the pur- 
poses fairly intended by the policy and provisions of the 
Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act that 
the Applicant and its co-underwriters in a proposed public 
offering of the Common Stock of the Company be, and 
are hereby, exempted from Section 30(f) of the Act in res- 
pect to their transactions incidental to the distribution of 
the Company’s shares. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Releaso No. 8015/September 26, 1973 


In the Matter of 


LEHMAN BROTHERS INCORPORATED 
One William Street 

New York, New York 10004 

(812-3482) 


OPINION AND ORDER PURSUANT TO SECTION 6(c) 
OF THE ACT GRANTING EXEMPTION FROM SEC- 
TION 30(f) OF THE ACT TO THE EXTENT THAT IT 
ADOPTS SECTION 16(b) OF THE SECURITIES EX- 
CHANGE ACT OF 1934 AND DENYING REQUEST 
FOR AHEARING 


Lehman Brothers Incorporated (“Applicant”), on behalf of 
itself, Bache & Co. Incorporated, du Pont-Walston Incor- 
porated, Shearson, Hammill & Co. Incorporated, Crowell, 
Weedon & Co. and Sutro & Co. Incorporated, as pros- 
pective representatives (“Representatives”) of a group of 
underwriters, and all other persons who will be under- 
writers, (collectively "Underwriters”), of a proposed offer- 
ing of shares of Bunker Hill Income Securities, Inc. ("Cor- 
poration”), a new closed-end diversified management in- 
vestment company recently registered under the Investment 
Company Act of 1940 (“Act”), has filed an application 
pursuant to Section 6(c) of the Act for an order exempt- 
ing the Underwriters, in connection with their transactions 
incidental to the distribution of shares of the Corporation, 
and such transactions, from Section 30(f) of the Act to the 
extent that it adopts Section 16(b) of the Securities Ex- 
change Act of 1934. 


On August 13, 1973, the Commission issued a notice of 
filing of said application (Investment Company Act Re- 
lease No. 7940) giving interested persons an opportunity to 
request a hearing and stating that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. On 
September 4, 1973, a request by the Independent Investor 
Protective League for a hearing in this matter was received 
by the Commission. 


Section 30(f) of the Act incorporates the insider trading 
provisions of Section 16 of the Securities Exchange Act of 
1934. The Commission does not believe that the request 
for a hearing indicates that a hearing on the application 
would be necessary or appropriate in the public interest or 
for the protection of investors since there appears to be no 
inside information relating to the Corporation, which has 
no assets and will not have commenced the conduct of any 
business prior to the proposed public distribution and sale 
of its shares, which might be used by underwriters in con- 
nection with their transactions incidental to such distribu- 
tion including stabilizing transactions which will remain 
subject to other pertinent rules and regulations under the 
1934 Act. The Commission has, therefore, not ordered a 
hearing in this matter. 


The matter having been considered, it is found that the 
granting of the requested exemption is necessary or appro- 
priate in the public interest and consistent with the pro- 
tection of investors and the purposes fairly intended by 
the policy and provisions of the Act. 


IT IS ORDERED, pursuant to Section 6(c) of the Act, that 
the application for exemption from Section 30(f) be, and 
hereby is, granted effective forthwith. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8016/September 27, 1973 


In the Matter of 


STRUTHERS CAPITAL CORPORATION 
630 Fifth Avenue 

New York, New York 10020 

(812-2343) 


OPINION AND AMENDED ORDER PURSUANT TO 
SECTION 6(c) EXEMPTING APPLICANT FROM ALL 
PROVISIONS OF THE ACT. 


On August 10, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7938) of an application filed by 
Struthers Capital Corporation (“Applicant”), pursuant to 
Section 6(c) of the Investment Company Act of 1940 
("Act"), for an amended order exempting Applicant from 
all provisions of the Act, subject to certain conditions. The 
notice gave interested persons an opportunity to request a 
hearing and stated that an amended order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. 


On August 29, 1973, the Commission received a request 
from the Independent Investor Protective League for a hear- 
ing on this matter. After considering the request, it does 
not appear to the Commission that a hearing on the appli- 
cation is necessary or appropriate in the public interest or 
for the protection of investors. 


The Commission hereby finds that the granting of the re- 
quested exemption is necessary and appropriate in the pub- 
lic interest and consistent with the protection of investors 
and the purposes fairly intended by the policy and provi- 
sions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act,that 
Struthers Capital Corporation be, and it hereby is, exempted 
from all provisions of the Act and the Rules and Regula- 
tions thereunder, effective forthwith, subject to the follow- 
ing conditions: ' 


1. That Applicant shall 


(a) not issue any securities (other than short-term paper 
as defined in Section 2(a) (36) of the Act) except to (i) 
Prudential Funds, Inc. or (ii) the United States Small 
Business Administration, unless this order is modified ex- 
pressly by another order of this Commission to permit such 
transaction; 


(b) file with the Commission, within 90 days after the 
close of each fiscal year of Applicant, the data required by 
Items 5, 6, 7, and 8 of the annual report on Form N-5R 
adopted by the Commission pursuant to Section 30(a) of 
the 1940 Act; and 


(c) file with the Commission within 90 days after the 
close of each fiscal year of Applicant and Prudential (i) a 
balance sheet of each company showing assets in reason- 
able detail as of the close of such fiscal year, with a sche- 
dule showing such assets at value (taking securities for which 
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market quotations are readily available at market value and 
taking other securities and assets at value as determined in 
good faith by the Board of Directors) and (ii) a statement 
of income for such fiscal year and a statement of paid-in 

surplus and retained earnings as of the close of such fiscal t 
year for Applicant and Prudential. Applicant may incor- 

porate by reference to any material filed to meet the re- 
quirements of this condition, any document or part thereof 
previously or concurrently filed with the Commission pur- : 
suant to any of the Acts administered by the Commission; 






2. No person other than Prudential or the United States 
Small Business Administration shall at any time own out- 
standing securities of Applicant (other than said short-term 
paper); and 


3. The amended order shall be applicable to permit the 
change of control of Applicant from Struthers to Pruden- 
tial and shall not apply to any other or further change of 
control, directly or indirectly. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8017/September 27, 1973 


In the Matter of 


WESTMINSTER BOND FUND, INC. 
WELLINGTON FUND, INC. 

WINDSOR FUND, INC. 

IVEST FUND, INC. 

WELLESLEY INCOME FUND, INC. 

W. L. MORGAN GROWTH FUND, INC. 
EXPLORER FUND, INC. 

TRUSTEES’ EQUITY FUND, INC. 
WELLINGTON MANAGEMENT COMPANY 


Valley Forge, Pennsylvania 19482 
(812-3481) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) FOR AN ORDER EXEMPTING APPLICANTS FROM 
SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that Wellington Fund, Inc., 
Windsor Fund, Inc., lvest Fund, Inc., Wellesley Income 
Fund, Inc., W. L. Morgan Growth Fund, Inc., Explorer 
Fund, Inc., Trustees’ Equity Fund, Inc., (collectively the 
“Funds”), Westminster Bond Fund, Inc. (”Westminster”) 
and Wellington Management Company (“WMC”) (herein- 
after collectively called “Applicants”) have filed an appli- 
cation pursuant to Section 6(c) of the Investment Com- i 
pany Act of 1940 ("Act”) for an order exempting Appli- 
cants from Section 22(d) of the Act and Rule 22d-1 there- 
under. All interested persons are referred to the applica- 
tion on file with the Commission for a statement of the 






representations made therein which are summarized below. 


Applicants state that each of the Funds and Westminster 
are registered under the Act as open-end diversified manage- 
ment investment companies and offer their shares to the 
public on a continuous basis at net asset value plus varying 
sales charges depending on the amount purchased. WMC 

is the principal underwriter and investment manager of 

each of the Funds and Westminster. 


The investment objective of Westminster is to provide the 
highest level of income consistent with the conservation of 
capital by investing in investment-grade bonds and other 
fixed-income securities. Applicants propose to offer to 
shareholders of Westminster the option of having their in- 
come dividends reinvested at net asset value (without a 
sales charge) in shares of any of the Funds. Once a share- 
holder elects this option, such dividends will be reinvested 
automatically at the selected Fund’s net asset value deter- 
mined on the Westminster dividend payment date, provided, 
however, that such dividends may be reinvested (1) in Ex- 
plorer Fund subject to a minimum investment of $5,000 
and (2) in Trustees’ Equity Fund only by tax-exempt or 
corporate investors. No sales commissions will! be received 
by WMC or any sales representative on such reinvestments. 
All costs, if any, will be borne by WMC. 


Section 22(d) of the Act provides, in pertinent part, that 
no registered investment company or principal underwriter 
thereof shall sell any redeemable security issued by such 
company to any person except at a current offering price 
described in the prospectus. 


Applicants contend that the proposed reinvestment option 
is designed to give shareholders of Westminster an oppor- 
tunity to build capital by investing their income, at no sales 
charge, in a fund emphasizing capital growth as a primary 
or secondary objective while conserving their initial capital 
in a relatively stable bond fund. 


Applicants assert that the proposed reinvestment could be 
accomplished indirectly pursuant to an offer of exchange 
permitted by Section 11 of the Act without the necessity 
of an exemption from Section 22(d). Currently each of 
the Funds and Westminster offer an exchange privilege 
whereby shareholders of any of the Funds can exchange all 
or a portion of their holdings into one of the other Funds 
for a service charge of $5 without the payment of a sales 
commission. Thus, a Westminster shareholder could pre- 
sently reinvest his dividends in additional shares of West- 
minster and exchange such shares for shares of any of the 
Funds without payment of a sales charge. 


Applicants state that any written offer under the proposed 
reinvestment option will be made by means of a statutory 
prospectus of the Fund into which the dividends would be 
reinvested. In addition, any shareholder exercising this 
option will receive a current prospectus of the Fund into 
which his dividends are being reinvested at least once each 
year. A shareholder will be permitted to cancel the rein- 
vestment arrangement at any time upon written notice to 
the Fund’s Transfer Agent. 


Section 6(c) of the Act provides, in pertinent part, that the 
Commission may conditionally or unconditionally exempt 
any person or transaction from any provision of the Act if 
such exemption is necessary or appropriate in the public 
interest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions 
of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than October 23, 1973 at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order 

a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicants at the address stated above. Proof 
of such service (by affidavit, or in case of an attorney-at- 
law, by certificate) shall be filed contemporaneously with 
the request. At any time after said date, as provided by 
Rule O-5 of the Rules and Regulations promulgated under 
the Act, an order disposing of the application herein may 
be issued by the Commission upon the basis of the infor- 
mation stated in said application, unless an order for hear- 
ing thereon shall be issued upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 6071/September 24, 1973 


SEC v. ROBERT S. TRIPPET, HOME-STAKE PRO- 
DUCTION COMPANY, et al. (N. D. Okla.) 


Robert F. Watson, Administrator of the Forth Worth Re- 
gional Office, today announced that Federal District Judge 
Fred Daugherty on September 17, 1973 at Oklahoma City, 
Oklahoma, entered an order of permanent injunction by 
consent against Home-Stake Production Company, Tulsa, 
Oklahoma, and its wholly owned subsidiaries, Home-Stake 
1964 Program Operating Corporation, Home-Stake 1965 
Program Operating Corporation, Home-Stake 1966 Pro- 
gram Operating Corporation, Home-Stake 1967 Program 
Operating Corporation, Home-Stake 1968 Program Oper- 
ating Corporation, Home-Stake 1969 Program Operating 
Corporation, Home-Stake 1970 Program Operating Corpor- 
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ation, Home-Stake 1971 Program Operating Corporation 
and Home-Stake 1972 Program Operating Corporation, and 
Home-Stake Securities Company, all of Tulsa. 


The order of permanent injunction enjoined the 10 com- 
panies from further violations of the registration, anti-fraud, 
reporting requirements, false prospectus and false filing of 
registration statements provisions of the federal securities 
laws in the offer and sale of the securities issued by Home- 
Stake Production Company and the 1964 through 1972 
Program Operating Corporations. Home-Stake Securities 
Company consented to an order forbidding future vio- 
lations of the anti-fraud and false prospectus provisions of 
the federal securities laws. 


Home-Stake Production Company, the 1964 through 1972 
Program Operating Corporations and Home-Stake Securi- 
ties Company consented to the entry of the orders of per- 
manent injunction without admitting or denying the alle- 
gations in the Commission’s complaint filed September 11, 
1973 in Federal District Court at Tulsa. 


in addition Home-Stake Production Company and its sub- 
sidiaries agreed to immediately file a petition under Chapter 
X of the federal bankruptcy laws if the Commission would 
not pursue its request for a receiver for the 11 companies. 


For further information see Litigation Release No. 6055 
and Securities Exchange Act Release No. 10347. 





Litigation Release No. 6072/September 24, 1973 
SEC v. PROOF LOCK INTERNATIONAL, INC. 


The Securities and Exchange Commission announced that 
on September 17, 1973 the U.S. District Court for the 
District of Columbia entered a judgment of permanent in- 
junction enjoining Proof Lock International, Inc. of New 
York, New York from violations of the periodic reporting 
requirements of the Securities Exchange Act of 1934. The 
order was entered pursuant to the Commission’s Motion 
for Summary Judgment. 





Litigation Release No. 6073/September 25, 1973 


UNITED STATES v. JACK L. CLARK, et al. 
(W.D. Okla.) 


William Burkett, United States Attorney for the Western 
District of Oklahoma, and Robert F. Watson, Administrator 
of the Forth Worth Regional Office of the Securities and 
Exchange Commission, today announced that Thomas J. 
Gray of Wichita Falls, Texas, formerly of Oklahoma City, 
Oklahoma, an ex-vice president of Four Seasons Nursing 
Centers of America, Inc., pleaded nolo contendere to one 
count of securities fraud on September 19, 1973. 
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Federal District Judge Luther Eubanks deferred sentencing. 
Gray was previously indicted on 64 Counts of securities 
fraud, wire fraud, mail fraud, false filing provisions of the 
federal securities laws and conspiracy to violate those 
statutes in an indictment returned in New York City on 
December 20, 1972. 





Litigation Release No. 6074/September 25, 1973 


UNITED STATES v. UNITED AUSTRALIAN OIL, INC., 
etal. (N.D. Tex.) 


Frank McCown, United States Attorney for the Northern 
District of Texas and Robert F. Watson, Administrator of 
the Fort Worth Regional Office of the Securities and Ex- 
change Commission, today announced that a federal dis- 
trict court jury on Friday, September 14, 1973 returned 
verdicts of not guilty on one count of sale of unregistered 
securities in the trial of Charles |. Allen, Oklahoma City, 
Oklahoma and Charles H. Farr, Norman, Oklahoma, after 
a three day trial. 


Allen and Farr were originally indicted on charges of vio- 
lation of the securities registration provisions of the fed- 
eral securities laws in an indictment returned April 5, 1973 
at Dallas, Texas involving securities issued by United Aus- 
tralian Oil, Inc. 





Litigation Release No. 6075/September 25, 1973 


SEC v. BANKERS TRUST COMPANY, INC. OF NEW 
MEXICO, et al. (D. Texas Civil Action No. EP-73-CA-225) 


Donald J. Stocking, Administrator of the Denver Regional 
Office of the Securities and Exchange Commission, today 
announced the filing of a civil complaint in the Federal 
District Court, Western District of Texas, El Paso Division, 
El Paso, Texas, on September 21, 1973, seeking to enjoin 
Bankers Trust Company, Inc. of New Mexico, Albuquerque, 
New Mexico, Centennial Investment Associates, Inc. of 
Texas, El Paso, Texas, Frank Annunziato and Ernie W. 
Totten of El Paso, Texas, Donald W. Chave, William Annos 
and Arthur Herzberg of Phoenix, Arizona, and Jerry A. 
McFarland of Denver, Colorado, from violating the registra- 
tion and antifraud provisions of the Federal securities laws. 


The complaint alleges, among other things, that the defend- 
ants offered and sold unregistered securities of Bankers 
Trust Company, Inc. and Centennial Investment Asso- 
ciates, Inc.; i.e., beneficial interests in trust funds, invest- 
ment contracts, notes and evidences of indebtedness. The 
complaint also alleges that all the defendants violated the 
antifraud provisions of the Federal securities laws in con- 
nection with the offer and sale of the enumerated securi- 
ties. Bankers Trust Company, Inc. of New Mexico is not a 
bank although according to the complaint the defendants 
falsely represented that Bankers Trust Company, Inc. of 


ing. 


New Mexico was registered with and audited by the State 
Banking Commission of New Mexico. 


Contemporaneously there was filed a motion for prelimin- 
ary injunction with supporting papers. The motion has not 
been set down to be heard. 





Litigation Release No. 6076/September 25, 1973 
U. S. v. EDDIE L. MACCLAIN (D. Colo 73 CR. 155) 


James Treece, United States Attorney for the District of 
Colorado, and Donald J. Stocking, Regional Administrator 
of the Denver Regional Office announced today that on 
September 14, 1973, the Honorable Sherman G. Finesilver, 


United States District Court Judge, District of Colorado,sen- 


tenced Eddie L. MacClain of Denver, Colorado to four years 
and six months imprisonment on one count of fraud in the 
sale of securities (Count 1 of the indictment) and as to 
three additional counts of securities fraud and one count of 
mail fraud (Counts 2 through5) imposition of sentence was 
suspended and MacClain was placed on probation for a per- 
iod of five years. The period of probation is to run con- 
secutively with the prison term imposed as to Count 1. 


The indictment upon which MacClain was convicted by a 
jury charged fraud in the sale of common stock of Cherry 
Creek International, Ltd. and its successor House of Know- 
ledge, Inc. 


For further details see Securities Act Releases No. 5886, 
6021. 





Litigation Release No. 6077/September 25, 1973 


SEC v. ROBERT S. TRIPPET, HOME-STAKE PRODUC- 
TION COMPANY, et al. (N.D. Okla.) 


Robert F. Watson, Administrator of the Forth Worth Re- 

gional Office of the Securities and Exchange Commission 

today announced that Home-Stake Production Company, 
Tulsa, Oklahoma, on September 20, 1973 filed a petition 

under Chapter X of the federal bankruptcy laws in Federal 
District Court at Tulsa. 


That same date Federal District Judge Allen E. Barrow ap- 
pointed retired Federal Judge Royce H. Savage, World 
Building, Tulsa, Oklahoma, as trustee in bankruptcy for 
Home-Stake Production Company. Judge Barrow also ap- 
pointed A. F. Ringold, McFarlin Building, Tulsa, as attor- 
ney for the trustee. 


On September 17, 1973 Home-Stake Production Company 
consented to the entry of an order of permanent injunction 
filed in Federal District Court at Tulsa and at that time 

agreed to file a petition under Chapter X of the Bankruptcy 


Act. 


For further information see Litigation Release Nos. 6055 
and 6071, and Securities Exchange Act Release No. 10347. 





Litigation Release No. 6078/September 27, 1973 
U. S. v. DANIEL E. MANNING, et al. 


The Securities and Exchange Commission and William D. 
Keller, United States Attorney for the Central District of 
California, announced that on September 20, 1973, and 
September 21, 1973, a federal jury in the Central District 
of California (in partial verdicts) convicted David A. Wool- 
dridge of Newport Beach, California, on 7 counts and 
Daniel E. Manning of Phoenix, Arizona, on 6 counts of an 
indictment charging violations of the registration and anti- 
fraud provisions of the Securities Act of 1933, the anti- 
fraud provisions of the Securities Exchange Act of 1934, 
the mail fraud statute and the conspiracy statute in con- 
nection with transactions in the common stock of Capitol 
Holding Corp. ("Capitol”) successor in interest to Empire 
Oil Corporation (“Empire”). 


The jury found Stephen J. Mydanick, a New York attorney, 
not guilty of all charges. On September 25, 1973, after the 
jury reported that it had not yet reached a verdict with re- 
gard to William G. London, of Phoenix, Arizona, the court 
discharged the jury and dismissed all charges against Lon- 
don. 


Also on September 25, 1973, United States District Court 
Judge Irving Hill sentenced Wooldridge and Manning each 
to serve six years imprisonment and fined them each 
$10,000. 


The indictment was returned on February 14, 1973. Also 
named as defendants in the indictment were Robert A. 
Eisenberg, Bernard Klavir, Irwin Schwartz A/K/A Steven 
Schwartz and Michael E. Cannata. Eisenberg, Klavir, and 
Schwartz reside outside the United States and have never 
been apprehended. After the completion of the govern- 
ment’s case, the court dismissed all charges against Cannata. 


During the trial, which lasted six weeks, it was disclosed 
that the defendants unlawfully sold millions of unregis- 
tered “control” shares of Capitol and Empire stock to the 
investing public; that the defendants caused approximately 
900,000 unregistered shares of Capitol and Empire to be 
issued to the public through “sham” acquisitions of Shore 
Properties, Inc. and Gold Metal Corp., which acquisitions 
involved non-existent shareholders, backdated agreements 
and forged signatures; that Empire disseminated a financial 
statement reflecting oil leases valued at $3,000,000 when, 
in fact, these oil lease options had just been acquired for 
$4,000; and that Wooldridge distributed press releases an- 
nouncing a 6 month advanced sale for Capitol’s musical 
comedy play “The Pieceful Palace”, when, in fact, the play 
closed 2 weeks after opening and caused Capitol to lose 
$250,000. 
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Manning was shown to have secretly received at least 
$100,000 in cash in exchange for large blocks of stock. It 
was also disclosed that Wooldridge and Manning used Capi- 
tol stock to purchase homes in Belair and Newport Beach, 
California, respectively. There was further testimony that 
Wooldridge, Manning and others were involved in mani- 
pulating the market price of the company’s stock. 


The case was prosecuted by Assistant U. S. Attorney 
Gregory C. Glynn with the assistance of Jacob |. Levine of 
the Commission’s Division of Enforcement in Washington, 
D. C. The Los Angeles Regional Office of the Commission 
also assisted in the prosecution. This case had been referred 
to the U. S. Attorney's Office by the Commission after an 
extensive investigation conducted by the Commission's 
Division of Enforcement. 








TRUST INDENTURE ACT 





TRUST INDENTURE ACT OF 1939 
Release No. 343/September 27, 1973 


The Securities and Exchange Commission has issued a notice 
giving interested persons until October 16 to request a hear- 
ing upon an application of The Flintkote Company under 
the Trust Indenture Act of 1939 for an order that the 
trusteeship of Bankers Trust Company under four inden- 
tures is not so likely to involve a material conflict of in- 
terest as to make it necessary in the public interest or for 
the protection of investors to disqualify Bankers Trust Com- 
pany from acting as trustee under these indentures. 
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, sec publications — 


Because of increased volume, staff limitations, and rising costs, 

the SEC has discontinued maintenance of its free mailing lists. 

Only those companies and persons registered with the Commission 

under the various Acts will continue to receive copies of individual 
releases pertaining to rule proposals and rule changes under the 

Acts for which they are registered. The following publications issued 
by the SEC are designed to keep interested members of the public 
informed about various aspects of Commission business. 


NEWS DIGEST A daily report of Commission announcements, decisions, 
orders, rules and rule proposals, current reports and applications 
filed, and litigation developments. ($33.00 per year) 


j SEC DOCKET A weekly compilation of the full texts of SEC releases 
under the following Acts: Securities Act, Securities Exchange Act, 
Public Utility Holding Company Act, Trust Indenture Act, Investment 
Advisers Act, and Investment Company Act. Also included will be the 
full texts of Accounting series releases, corporate reorganization 
releases, and litigation releases. ($17.00 per year) 


STATISTICAL BULLETIN A weekly publication containing data on odd 
lot and round lot transactions, block distributions, working capital 


of U.S. corporations, assets of noninsured pension funds, 144 filings, 
and 8K reports. ($17.00 per year) 


OFFICIAL SUMMARY A monthly summary of securities transactions and 
holdings of officers, directors, and principal stockholders. ($14.50 
per year) 


Subscriptions to the above publications must be placed with the 
Superintendent of Documents, Government Printing Office, Washington, 
D.C. 20402 


SUBSCRIPTION ORDER FORM 
ENTER MY SUBSCRIPTION TO 
@ $e OA $§ SESE for foreign mailing. No additional postage is required for mailing within the United 
States, its possessions, Canada, Mexico, and all Central and South American Countries except Argentina, Brazil, British Honduras 
French Guiana, Guyana, and Surinam. For shipment to all other foreign countries inciude additional postage as quoted for each 
periodical or subscription service 


Send Subscription to: 
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The following publications must be ordered directly from and remittance made payable 


Superintendent of Documents 
Government Printing Office 
Washington, D.C. 20402 


SEC DOCKET. A weekly compilation of the full text of SEC releases as follows: 


to: 


Securities Act of 1933, Securities Exchange Act of 1934, Public Utilities 


Holding Company Act, Trust Indenture Act, Investment Advisers Act, 


Investment Company Act, Accounting, Corporate Reorganization, and Litigation. 


$17.00 per year; $4.25 additional for foreign mailing. 


SEC NEWS DIGEST. Daily summary of important SEC developments. $33.00 per 
annum; $8.25 additional for foreign mailing. Copies will be sent AIR MAIL 


for an additional $25.00 or a total cost of $58.00 per annum. 


OFFICIAL SUMMARY. $14.50 per year - $1.50 a copy; $3.75 additional for 
foreign mailing and $7.20 a year, domestic airmail. A monthly summary of 
security transactions and holdings reported by "insiders" (officers, 


directors and certain others) pursuant to provisions of the Federal 
securities laws. 


STATISTICAL BULLETIN. $17.00 per year - 40¢ a copy; $4.25 additional 
for foreign mailing. Issued weekly. Presents data on new securities 


offerings, registrations, volume and value of trading on exchanges, 
round-lot and odd-lot trading on the New York Exchanges, over-the- 
counter volume in listed stocks, block distribution and other 


financial series, current reports of material corporate developments 


(8-K's), and sales of restricted securities and securities held 
by persons in a controlled relationship with an issuer (Form 144's) 


QUARTERLY FINANCIAL REPORTS. Manufacturing. $4.50 per year, domestic; 
$5.75 per year, foreign. Reports beginning with the third quarter of 1955 
presenting quarterly balance sheet and income data for all United States 


Manufacturing corporations. Joint study of SEC and FIC. 


ACTS AND RULES AND REGULATIONS: PRICE */ 


Rules of Practice and Rules Relating to Investigations and Code of 
Behavior Governing Ex Parte Communications Between Persons Outside 
the Commission and Decisional Employees $ 

Securities Act of 1933 
Rules and Regulations under the 1933 Act 

Securities Exchange Act of 1934 
Rules and Regulations under the 1934 Act 

Public Utility Holding Company Act of 1935 
Rules and Regulations under the 1935 Act 

Trust Indenture Act of 1939 and Rules and Regulations 

Investment Company Act of 1940 
Rules and Regulations under the Investment Company Act 

Investment Advisers Act of 1940 and Rules and Regulations 

Regulation S-X (form and content of financial statements under 

1933, 1934, 1935 Acts and Investment Company Act of 1940) 
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i PRICE */ 
ACCOUNTING SERIES RELEASES: 


t Compilation of Releases 1 to 112 inclusiv 52.390 
SEC ANNUAL REPORT TO CONGRESS: 
Thirty-Fifth through Thirty-Seventh 1.00 
Thirty-Eighth 1.50 


STUDY ON UNSAFE AND UNSOUND PRACTICES OF BROKER DEALERS 


Hse. Doc. #231, 92nd Cong. 1.25 
REPORT OF THE INDUSTRIAL ISSUERS ADVISORY COMMITTEE TO THE SEC Pe 
' REPORT OF THE REAL ESTATE ADVISORY COMMITTEE TO THE SEC 2.50 


THE FINANCIAL COLLAPSE OF THE PENN CENTRAL COMPANY, Staff Report of 
the SEC to the Special Subcommittee on Investigations, August, 1972 1.50 


REPORT OF SEC SPECIAL STUDY OF SECURITIES MARKETS (1963) 


} Hse. Doc. #95, 88th Cong. Parts 1 through 6 16.20 

INSTITUTLONAL INVESTOR STUDY REPORT 
Hse. Doc. #92-64, Complete Set 20.65 
Summary Volume -70 


} REPORT OF THE SEC ON THE PUBLIC POLICY IMPLICATIONS OF INVESTMENT 
COMPANY GROWTH. Hse. Report #2337, 89th Cong., 2nd Session 1.00 


COMPILATION OF RELEASES DEALING WITH MATTERS FREQUENTLY ARISING 
UNDER THE SECURITIES ACT OF 1933 1.00 


} COMPILATION OF RELEASES DEALING WITH MATTERS ARISING UNDER THE 
SECURITIES EXCHANGE ACT OF 1934 AND INVESTMENT ADVISERS ACT OF 1940 45 


COMPILATION OF RELEASES, COMMISSION OPINIONS, AND OTHER MATERIAL DEALING 
WITH MATTERS FREQUENTLY ARISING UNDER THE INVESTMENT COMPANY ACT OF 1940 .55 


DIRECTORY OF COMPANIES FILING ANNUAL REPORTS WITH THE SECURITIES AND 
EXCHANGE COMMISSION UNDER THE SECURITIES EXCHANGE ACT OF 1934. 
Published annually. Lists companies alphabetically and classified 
by industry groups according to the Standard Industrial Classification 
Manual of the Budget. December 1971. 3.00 


*/ Prices subject to change without notice, 
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